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CANADIAN UTILITIES LIMITED
~ An ATCO Company

Canadian Utilit/"esilk_r'rnr%ted: /sanA/bertabased corporation with four .
principal Business Greupskz“'hat'a'rezfa'c'tive worldwide. Canadian Utilities’ core
busrness va/ues lnclude transparency in people and busrness processes,
~ | current achrevement Iong-term growth wrth a strong balance sheet, and
. commitment to change ,Awrth_lmplementatlon of best_- practrces. Canadian
Utilities includes mdre’t\h'an.vs, OO»O,IempIOyees and managers who operate in
the Power Generation, Logistr'cs and Energy Sérvices, Technologies, and
Utilities Business Groups.;During’j 2001, the BuSiness Groups continued to
build value for share owners by:mprovmg ongoing operations and capturing

" new business opportunities often of a “greenfields” nature.
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- PERFORMANCE

Five Year Total Return on $100 Investment

The graph below compares the cumulative shareholder return over the last five years
on the Class A non-voting and Class B common shares of the Corporation
(assuming a $100 investment was made on December 31, 1996) with the cumulative
total return of the TSE 300 Composite Index and the TSE Gas/Electrical Subindex,

assuming reinvestment of dividends.

"CUMULATIVE .= COMPOUND
RETURN GROWTH RATE

CU CLASS ANON-VOTING . $199 14.8%
CU CLASS B COMMON - $196 14.4%
TSE 300 8140 7.0%
TSE GAS/ELECTRICAL  *  $174 11.7%
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FINANGIAL

Revenues

Eamings attributable to Class A and. Class Bshares =

Total assets
Class A and Class B share owners equlty
Cash flow from operatrons e

Capital expenditures — net .-

3,500.1
237.1
5,392.3
1,643.8
500.4
- 614.0

29231 -
2214 -

53901
1,526.5
490.0

410 -

CLASS A NON-VOTING AND CLASS B COMMON SHARE DATA

| Earmngs per share

Diluted earnings per shayr‘e
Dividends paid per share
 Equity per share '
Shares outstanding

- Weighted average shares outstanding - .

374
3.72

1.88

25.96
63,317,035
63,315,041

359

3.58

1.80
24M
63,305,835

163,328,162




-

Earnings per
Class A and Class B Share
(dollars)

‘97 98 '99 '00 '01

B Farnings Retained per Share
Wid Dividends Paid per Share

Class A and Class B
Share Owners' Equity
{millions of dollars)

2,000

97 '98 99 00 01

Total Return
on $100 Investment
(dollars)

200

‘97 ‘98 '99 ‘00 '01

Il Class A Non-voting
wacd Class B Common

Total Assets
{millions of dollars)

97 98 99 00 01
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R.D. (Ronald) Southern, Co-Chairman and Chief Executive Officer
N.C. (Nancy) Southern, Co-Chairman and Chief Executive Officer.

We are happy and pleased to report that 2001 was a record year for the owners of Canadian
Utilities shares and marked the 12th consecutive year of increased earnings growth.

At a time when numerous organizations under pressure to perform well . . . . have faltered
... . there has been considerable concern expressed regarding corporate credibility . . . . and
in particular . . . . corporate governance.

We hope you will find it both reassuring and wholly appropriate that we revisit the architecture
of our beliefs and methods of operating, which have provided the building blocks for our
achievements over these many years.

Canadian Utilities is a group of companies with a firm belief that the principles under which we
operate are at least as important as the profits we make.

Our goal, and that of our Directors and Officers since our founding more than fifty years ago
.. .. is to continue to provide an organization, people and processes of Excellence .

1 Excellence (as affirmed in the ATCO Group of Companies). . . . "going far beyond the call of duty. Doing more than others expect.
This is what excellence is all about. It comes from striving, maintaining the highest standards, looking after the smallest detail and
going the extra mile. Exceflence means caring. It means making a special effort to do more.”

B O W T L o T T T pe————
P S s - o




C Wewill mamtam cost controls’ and asset reliab
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~Teco nrzm titis im ortant not to
g 9 p

© With respect to our. method of oper

' everyone can execute in- a genu, ely determr*, d-

Share owners can beconfident that we will maintain a strong and prudent balance sheet with the financial capacity to
support our growth we will contmue to br arefui scrutiny and diligence to-our caprtal expendrtures o
ask serious future liabiliies.~ -~~~ -

environmental protection Sl

It'is. important o note that the relationst - Office of the Chairman . .. . Managing Directors : .

. and our subsidiaries is one of unusual transpa

This drstlngmshlng managerrai process has be“ e ur groups greatest strength and allows us to deliver premium
performance and Coe positive dtfferentiating results Jin gvery year of the business cycle

With our steadfast dedrcation to this method of operatxng our planning and business processes have constantly o
tmproved and have resulted in srmple annual subs1d|ary Busrness Pians that everyone understands . . . . and that .

Canadian Utilities is governed by a totai of ten outsrde Drrectors and three rnsrde Directors

A significant number of outsrde Dlrectors also serve on our four business unit boards, as well as the boards of our

smaller-subsidiaries and Jomt venture compames

The board has two “Lead" Drrectors workrng ciosely wrth the executtves of the group who provide a notable level of
leadership, recommendations and surety for their colieague Directors

One Lead Director chairs our Governance Successron and Compensatton Commrttee as well as our Crisis Management

_Committee . . . . and the other leads our development of policies and business processes.

Five Directors serve.as Designated Audit Directors ("DAD's") for business units,

The "DAD’s” abjectives are to:- S i —

: l Ensure the accuracy of each subsndiarles frnanr:iai statements .. and further to . . .

& Confirm that each substdiary has identified _and mitigated all material risks.
They report and make recommendations to both the Audit Committee and the Risk Review Committee.

In April of each year, all Directors and senior Officers meet for four days to establish strategies and planning for
subsequent years. These deirberations and Directors’ recommendations mark the beginning of the following three year
Business Plan, under the direction of our Ofﬁce of Budgets and Planning.

In addition, at four reqularly scheduled meetings and numerous additional meetmgs of great transparency, Canadian
Utilities' Directors give decisions based on their broad national and international experience . . .. they are tireless in their
commitment and dedication to. both.our strategic and operational decisions on behalf of all share owners . . . . they are
also a constant source of advrce counsel and strength to all Officers of Canadlan Utitities.

Canadian Utilities’ final strategies; objeetives and ‘budgets are finalized for the next three years in November of each year.
Goals for subsequent outreach years are set anew on an annual basis.

In addition to profitability, great attention is given to achievmg balance sheet strength for fiquidity and key financial ratio
targets. :

The current year’s Ob_jeCtIVES and Busrness Pians, agreed by all Officers and approved by Directors, are not subject to
alteration during the performance period

Cu

.. situational leadership . ... and . extraordlnary teamwork




Four times a year, senior Officers gather. for a review based on key performance indicators submitted on the closing day
f each month. This daylong peer group review agrees current tactlcs and initiatives to manage forward on a monthly
basis . profrt and balance sheet achrevement of our ~a ! uaI l oals are the overrrdmg consideration of these meetings. -

Qur organization is compact.

~We Utifize a'small Office of the. Charrman and head offtce structure of hrghly specrallzed people in the core areas of
Finance, Secretarial, Insurance, Audit, Policies and Procedures, Huiman Resources Communications and group wide
operations including Treasury and the Offrce of Budgets and Plannmg

Our operations are headed by our Presrdent and four Managmg Directors, responsrble for grouprngs of our 12 Prmcrpal
Operating Subsidiaries and all of them met their strategic operational and balance sheet goals this year.

Importantly . . . . with the exception of ATCO Utilities group, all of our Prmcrpal Operating Subsrdranes also met or
exceeded their profrt objectives. .

Our Gas and Electric subsidiaries fell short . .".". through no fault of their own:. .25 consequence of 6.9 percent
warmer than normal weather and drsappomtmg regulatory decrsrons .a number of which are bemg appealed.

& Interms of notable accomphshments . while it mlght not be for us to say . ... it has been a splendid 12 years of
achievement . ., . and". ... 2001 was no exceptron'

Extensive details on our operations are provrded |n the body of this report and we commend them to you.

We would, however, like to highlight our ﬁnancral resutts Wthh affect share owners values so directly.

& Record Earnings of $237.1 mmlon or $3 74 per share

.l Record Capital Expenditures of $735 million e
W Dividends increased by $0.08 in 2001 to $1.88 per share

Of course . . . . none of our achievements of the past. . . . nor any we might contemplate in the future . . . . would be
possible wrthout our executives who bring enormous personal energy and situational leadership to our plans .and
. who have the ability to energize our people with a passionate belief that . . . . it is our customers alone who
determme our success , . . . and that servrng them to the very best of our abllrty .' is the responsibility of ﬂf&y

* Canadian Utilities emp!oyee : S

We feel tremendously privileged and deeply honored to work wrth these men and women who make up our enterprises,
and on your behalf, we would like to thank them for thelr ona!ty and commrtment to makrng your lnvestment in Canadlan
Utilities a notable success :

2002 may weII usher in a perlod of unpredrctable tnternatlonal developments with muted economic growth and
opportunities . . .. but . . . . we are confident that, regardless of the circumstances, we will achieve worthy results in the
years ahead. ' : o -

Respectively submitted,

"Signed” T “Signed"
N.C. Southern L R D. Southern. o
.o Chairman and Chief Executlve Offrcer . .- Co- Charrman and Chlef Executtve Officer

12
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Canadian Ulilities senior operations management group includes: (left to right) J.R. (Dick) Frey, Managing Director, Utilities; G.K. (Gary)
Bauer, Managing Director, Power Generation; S.W. (Sfegfried) Kiefer, Managing Director, Technologies; C.0. (Craighton) Twa, President
& Chief Operating Officer, Canadian Utilities Limited; M.M. (Michael) Shaw, Managing Director, Logistics & Energy Services.

OPERATIONAL HIGHLIGHTS OF 2001:

Power Generation

ATCO Power had six power plants under
construction in 2001 with a total value of $733
million and completed an off-take agreement with
Coral Energy for the proposed 580 megawatt (MW)
Brighton Beach power plant in Ontario.

Logistics and Energy Services

ATCO Frontec provided Canadian peacekeeping
logistics support in Bosnia.

ATCO Pipelines completed the 116 kilometre Muskeg
River pipeline project.

ATCO Midstream acquired Wolcott Gas Processing,
including management of the Empress gas plant.

Technologies

& Technologies Group converted 600,000 customers to
a new billing and customer care system for a total of
1,000,000 customers in Alberta.

Utilities

W ATCO Gas completed the sale of Viking-Kinsella
natural gas properties for $550 million.

& ATCO Electric won a competitive bid to build a
240 kilovolt (kV) line and substation to the Albian
Sands Energy project.



ower
Generation

ATCO power Alberta Power (2000)

——
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Muskeg River Mine, near Fort McMurray, Alberta

The Muskeg River cogeneration project 2001 was an active and significant year for growth of the Power

is focated 75 kilometres north of Fort Generation Group with strong overall plant performance; six new
McMurray in Alberta and is 70 percent generation plants under construction with over 700MW of capacity;
owned by ATCO Power and 30 percent and the successful closings on four financings raising $612 million
by SaskPower International. It is a in non-recourse debt,

170MVY high-efficiency cogeneration
plant that will supply refiable steam
and power to the Athabasca Oil Sands

ATCO Power also entered into a long-term power off-take

agreement for the entire output of the proposed 580MW gas-fired

combined-cycle generating plant in Windsor, Ontario. In addition,
scheduled for completion in late 2002. the Group also progressed several other project developments in

‘ its target markets of Canada, the United Kingdom (U.K.), Australia

B and the U.S.

extraction project. The plant is

14



Growth in the Power Generation Group will be significant in the near term

as four plants totaling 632MW are currently in construction and scheduled

for completion during 2002.

CANADA

The Power Generation Group was formed at the beginning of 2007
with ATCO Power combining the operations of its independent power
plants and ATCO Electric's previously regulated legacy plants in
Alberta. The power industry in Alberta was deregulated on January 1,
2001 with the legacy plants now selling their output under long-term
Power Purchase Arrangements,

The main legacy plants are the coal-fired stations at Sheerness and
Battle River whose ownership is held in the Power Generation Group
through Alberta Power (2000). Sheerness is a 760MW plant operated
by ATCO Power and jointly owned with TransAlta Utilities. Battle River
is a 680MW plant owned and operated by ATCO Power. Both of these
plants achieved high availability operations for the year. Another
legacy plant, the 144MW coal-fired H.R. Milner plant near Grande
Cache, was sold to the Alberta Balancing Pool in early 2001 and
ATCO Power has an operating agreement that expires in the fall

of 2003.

The Group operates several proven technology, state-of-the-art,
efficient gas-fired plants in Canada including McMahon in British
Columbia (B.C.) and Primrose, Poplar Hill, Rainbow Lake, Joffre and
Valleyview in Alberta. Installation of two 46MW units at each of
Rainbow Lake and Valleyview were completed at year-end 2001. The
Rainbow Lake plant is jointly owned with Husky Energy. Both of these
units have commercial contracts with the Alberta Transmission
Administrator to provide much needed system support for the
transmissions system in the northwest region of the province.

Growth in the Power Generation Group will be significant in the near-
term as four plants totalling 632MW are currently in construction and
scheduled for completion during 2002. Two of these plants have
SaskPower International as a partner. The 260MW Cory Cogeneration
Project at the Potash Corporation of Saskatchewan plant near
Saskatoon is jointly owned with SaskPower International, while the
170MW Muskeg River Cogeneration Project near Fort McMurray is
70 percent owned by the Group and 30 percent owned by SaskPower
International. The Power Generation Group is the sole owner of the
170MW Scotford Upgrader Cogeneration Project and the 32MW
Oldman River Dam Project near Pincher Creek. The Oldman Project is
the first hydroelectric independent power project for the Group.

15
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CORY COGENERATION PROJECT

260MW high efficiency cogeneration
plant.

Power off-take sold to SaskPower
International under a long-term contract.

Reliable steam supply to PCS potash
mine.

Located near Saskatoon, Saskatchewan.

Jointly owned by ATCO Power and
SaskPower International.

Completion scheduled for late 2002.




In Ontario, progress towards deregulation allowed for the finalizing of a

major new project. ATCO Power partnered with Ontario Power Generation

on a 580MW gas-fired combined-cycle project in Windsor.

OLDMAN RIVER
HYDROELECTRIC PLANT

N 32MW run-of-river hydro plant.

B Located at existing dam site near
Pincher Creek, Alberta.

Renewable electricity supply in southern
Alberta.

Completion scheduled for second
quarter, 2002.

The project involves installation of a new generating station at an
existing dam site and is scheduled for completion in the second
quarter of 2002. This run-of-river hydro provides a new source of
clean generation in southern Alberta where additional capacity

is required.

In Ontario, progress towards market deregulation, to be effective
May 1, 2002, allowed for the finalizing of a major new project. ATCO
Power partnered with Ontario Power Generation to develop a 580MW
gas-fired combined-cycle Brighton Beach Project in Windsor. The
partners have entered into a long-term tolling agreement whereby
Coral Energy will deliver natural gas fuel and purchase, market, and
trade the entire output of the plant. Construction is scheduled to
begin in the first quarter of 2002, with completion planned for the
second quarter of spring 2004.

The Power Generation Group achieved financial close on four long-
term, non-recourse debt financings involving eight independent
power projects during 2001.

In April, ATCO Power and SaskPower [nternational completed a $182
million non-recourse bond financing for the 260MW Cory
Cogeneration Project. In May, ATCO Power finalized a $121 million
non-recourse financing for the Scotford Cogeneration Project, while
in December, it finalized a $159 million non-recourse financing for the
Muskeg River Cogeneration Project in which SaskPower International
acquired a 30 percent interest. ATCO Power also arranged $150
million of non-recourse financing for its Primrose, Poplar Hill,
Valleyview, Rainbow Lake and Oldman River Dam generating stations.

UNITED KINGDOM / IRELAND

ATCO Power's principal U.K. asset is the 1,000MW gas-fired
combined cycle plant at Barking in east London, England. The
Company is the operator of the plant and has a 25.5 percent equity
interest. ATCO Power is a joint owner with London Electricity of the
Heathrow Cogeneration Plant at the major airport in London.

Development of a proposed 310MW cogeneration facility in Ireland
with Bord Gais and Aughinish Alumina was suspended last year.

ATCO Power continues to work on project development opportunities
in western Europe.



ATCO Power has a proven team of skilled employees to develop new

opportunities, construct them on time and budget, and to operate them

in an efficient and cost-effective manner.

AUSTRALIA

In Australia, ATCO Power's largest asset is the 180MW Osborne
Cogeneration Plant near Adelaide that was commissioned in 1998,
The new Bulwer Island Cogeneration Project commenced commercial
operation on January 1, 2001. The 32MW plant supplies electricity
and steam to the BP Bulwer Island Refinery in Queensland. The
Project is part of the Queensland Clean Fuels Project, which received
the Australian Construction Achievement Award in 2001. Both of
these plants are jointly owned with Origin Energy. ATCO Power
continues to pursue project development opportunities in Australia.

OUTLOOK

ATCO Power is well positioned to continue growing as a leading
Canadian-based independent power producer. The Company has a
wide portfolio of efficient generating assets with the vast majority of
plant output sold on long-term contracts and financed with non-
recourse loans, ATCO Power has a proven team of skilled employees
to develop new opportunities, construct them on time and budget,
and to operate them in an efficient and cost-effective manner.

The Company has several new projects under construction that will
be completed during 2002 and others in various stages of ,
development in the focus markets of Canada, the U.K., Australia, and
the U.S.

“Signed”

G.K. Bauer
Managing Director, Power Generation
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SHEERNESS GENERATING
STATION

N 760MW legacy plant is a coal-fired
station located near Hanna, Alberta.

B Initially commissioned in 1986 as a
regulated power plant.

Since deregulation, the output is now
sold under a long-term power purchase
agreement.

Operated by ATCO Power.

Jointly owned by ATCO Power and
TransAlta Utilities.




ogistics and
Energy Services

AT CO ripelines ATC%ontec ATCO Midstream

——=

ATCO Pipeline installation near Exshaw, Alberta

New enerqy development projects The Logistics and Energy Services Group provides logistics and
throughout Alberta increased ATCO energy management services employing technologically advanced
Pipelines’ natural gas receipts to a assets owned internally or by the customer. During 2001, Logistics
record average 1.4 billion cubic feet and Energy Services Group companies worked to further develop
per day during 2001. ATCO Pipelines their natural gas infrastructure in Alberta and position themselves to
relocated the main Banff pipeline that participate in opportunities surrounding the proposed natural gas
supplies natural gas to Canmore and pipelines and other northern development projects.

Banff along the Canadian Pacific

Raitway track near Exshaw, Alberta. PIPELINES

ATCO Pipelines transports natural gas from producing fields to end-
use markets and other pipelines. The Company maintains a
disciplined approach to new facility investment and offers customers
flexible rate and service options and access to the markets of their
choice. These business principles position ATCO Pipelines to

18 continue growing throughput volumes and earnings.



The natural gas industry’s “midstream” segment - gathering, processing,

liquids extraction and storage — has grown over the past decade and ATCO

Midstream is an established and growing participant.

During 2001, receipts from natural gas processing plants increased
to a record average 1.4 billion cubic feet per day. The 2001 capital
program invested a record $77 million in pipelines and facilities. In
December, ATCO Pipelines received a decision on its first general rate
application, which established important principles for continued
success within the increasingly competitive pipeline industry.

Major Projects

New pipeline and compression facilities generated 70 million cubic
feet per day of new receipt volumes starting in the first quarter,
providing customers with low-cost access to markets including the
new Alliance Pipeline, In May, ATCO Pipelines completed a $37
million, 116 kilometre pipeline servicing the Shell Muskeg River Mine
site and the ATCO Power cogeneration plant near Fort McMurray.
ATCO Pipelines installed pipeline and metering stations for new
cogeneration plants at Redwater and Carseland. Late in the year the
Jasper loop project was completed, accommodating growing receipts
from the Hinton-Edson region natural gas fields.

Going Forward

ATCO Pipelines will continue to pursue opportunities to increase
receipts and deliveries and make cost-effective acquisitions of
pipeline assets. Alberta’s evolution to a competitive environment
within the regulated gas transmission industry highlights the need for
review of gas transmission policy to protect consumers and to
ensure a level playing field for industry participants. ATCO Pipelines’
negotiated industrial and producer settlements and regulated
transportation rates expire at the end of 2002, requiring the re-design
of competitive and value-added rates for its customers.

MIDSTREAM

The natural gas industry’s "midstream” segment — gathering,
processing, liquids extraction and storage — has grown over the
past decade and ATCO Midstream is an established participant. ATCO
Midstream adds value by providing cost-effective, timely, integrated
solutions to clients’ midstream needs. With interests in 17 gathering
and processing facilities and 940 kilometres of raw natural gas
pipeline in Alberta and Saskatchewan, the Company has a gross
processing capacity of 1.9 billion cubic feet per day. ATCO Midstream
focuses on developing strong relationships with key producers in
their core areas.

19

ATCO MIDSTREAM: EMPRESS

W Acquired Wolcott Gas Processing Ltd.
May 2001, including operatorship of the
Empress gas processing plant.

Wolcott acquisition triples ATCO
Midstream’s gas processing capacity.

Empress gas plant produces 1.1 billion
cubic feet of natural gas per day, and
extracts ethane out of export

natural gas.

ATCO Midstream has interests in several
process facilities in Alberta and
Saskatchewan.




Customers expect very high performance, exacting a high degree of

attentiveness, preparedness and diligence from the service provider.

NORTH WARNING SYSTEM

W Since 1988, ATCO Frontec has managed the

North Warning System which includes 47 radar
sites extending across the northern edge of the
continent.

The joint venture project called Nasittug
Corporation is owned 50 percent by ATCO
Frontec and 50 percent by Pan Arctic
Inuit Logistics.

In December 2001, the project was awarded a
five year extension to the management contract
worth $300 million.

The contract includes maintenance and repair of
the radar sites, power generation, facility and

equipment maintenance, fuel supply, quality
management, environmental management,
maintenance and repair and software testing.

Midstream Group Activities

The new Natural Gas Liquids (NGL) Business Unit extracts liquids at
several processing and straddle plants. In May 2001, the Company
acquired Wolcott Gas Processing Ltd., demonstrating its commitment
to increase NGL production through a mix of acquisitions and
internally-generated growth.

The Gas Gathering Group grew significantly. Early in 2001 the
Company launched a joint venture with BP Canada to pool and
develop gas-processing assets in the Cranberry and Chinchaga areas,
providing 125 million cubic feet per day of capacity for area
producers. In May, ATCO Midstream purchased the Widewater
gathering and processing facility west of Slave Lake, which the
Company believes will open up the region’s full exploration potential,
constrained by a lack of needed infrastructure. Also in May, another
acquisition added interests in three processing facilities in Alberta
and Saskatchewan.

ATCO Midstream’s Storage and Hub Services Group operates the
Carbon Storage Facility and has access to other facilities, providing
storage services to third parties. Price uncertainty and narrow
seasonal differentials made for a very challenging year.

Going Forward

Midstream business growth is expected to continue, as producers
increasingly accept the third-party midstream model. ATCO
Midstream expects producers to continue divesting midstream
assets, creating growth opportunities. The developing Northern and
Atlantic frontier areas offer significant opportunities. For NGLs, the
current environment of volatile pricing and feedstock supply is
expected to continue in 2002.

FRONTEC

ATCO Frontec provides management of sophisticated North American
radar, electronics and communications systems; supply chain
logistics for industrial and government clients; business partnerships
with Aboriginal groups; and site services, fuel handling and
management of remote facilities. Customers expect very high
performance, exacting a high degree of attentiveness, preparedness
and diligence from the service provider. Further, customers’ security
expectations increased following September 11. ATCO Frontec’s high
customer performance ratings demonstrate the Company's
commitment to the highest service. There were no systems failures
or security breaches during the September 11 crisis.



ATCO Frontec achieved a “superior” rating in the first year review of its

contract to provide support services for Canadian Forces personnel

deployed in Bosnia-Herzegovina.

2001 Operations

ATCO Frontec and joint venture partner Arctic Slope World Services
received a 95.2 percent satisfaction rating for the U.S. Air Force
Space Command's Solid State Phased Array Radar System, and an
“excellent” rating for the U.S. Air Force’s Alaska Radar System
Project. ATCO Frontec achieved a “superior” rating in the first-year
review of its contract to provide support services for Canadian Forces
personnel deployed in Bosnia-Herzegovina.

In December, Nasittug Corporation, a joint venture between ATCO
Frontec and Pan Arctic Inuit Logistics Corporation, was awarded a
$300 million, five-year contract to continue operations and
maintenance of NORAD’s North Warning System.

The Tli Cho Logistics joint venture between ATCO Frontec and the
Dogrib Rae Band last winter delivered more than 45 million litres of
diesel fuel, 5,000 truckloads of construction equipment and materials
and a 600-person ATCO workforce housing facility to the Diavik
diamond mine site in the Northwest Territories.

In late 2000, ATCO Frontec began providing support services
including communications, billeting, catering, supply, transportation,
utilities, maintenance, fuel handling and fire protection to Canadian
Forces in Bosnia-Herzegovina. This two-year contract, with a one-
year option, is the first major outsourcing of this kind.

Going Forward

ATCO Frontec will continue to enhance core competencies to renew
and broaden existing contracts. ATCO Frontec is guiding the effort to
position ATCO Group companies to participate in northern
development projects. ATCG Frontec will pursue opportunities
responding to NORAD, NATO, U.S. Air Force, Department of National
Defence and United Nations' initiatives. '

"Signed”

M.M. Shaw
Managing Director, Logistics and Energy Services
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ATCO FRONTEC: BALKANS

M Two-year contract to provide support

services to Department of National
Defence (DND) in Bosnia-Herzegovina.

$83 million contract, with one year
customer renewal option.

400 employees (175 Canadian, 225 local
employees).

Includes: billeting, utilities,
transportation, vehicle maintenance, fuel

management, fire safety, catering,
supply services, communications,
environmental protection.

Project received “superior” rating
by DND.

Experience will open up other offshore
opportunities.




Technologies

ATCOr11ex ATCO ﬂﬂepoint ATCO Travet Genics ASHCOR

=

A )
ATCO I-Tek at work

ATCO I-Tek continued to deliver growth ATCO Technologies includes five companies with a mandate to grow
and solid service performance in 2001. through the delivery of high quality, value-added services and
In addition to implementing service for products to a diverse client group.

four new clients, ATCO 1-Tek's existing In 2001, the ATCO Technologies Group was expanded to include

ATCO Travel, ASHCOR Technologies Ltd. and Genics Inc., in addition
to ATCO |-Tek and ATCO Singlepoint.

customers renewed their agreements
for another five-year term.

Each of the companies in the Group brings to market innovative
products and services which leverage technology to improve their
clients’ business performance.
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Business Services delivered high quality customer care, call centre and
billing services to their clients in 2001, effectively meeting the significant new
demands created by continuing industry deregulation and the impact of high
energy prices during the first quarter of the year.

ATCO I-TEK / ATCO SINGLEPOINT

ATCO |-Tek and ATCO Singlepoint provide call centre, customer care
and billing services; information technology, network infrastructure;
applications software development and integration services to a
diverse client group throughout western and northern Canada, the
U.S. and the UK.

The companies continued to demonstrate growth and solid financial
performance in 2001. In late 2001, ATCO I-Tek and ATCO Singlepoint
were brought together into a single management structure.

The companies’ growth strategy centres on three core lines of
business: Business Services, Technologies, and Applications. Each of
these lines of business will be marketed under ATCO I-Tek with ATCO
Singlepoint retained as a trade name for the outsourced customer
care and billing service package.

Business Services

Business Services delivered high quality customer care, call centre
and billing services to their clients in 2001, effectively meeting the
significant new demands created by continuing industry deregulation
and the impact of high energy prices during the first quarter of the

year. RED DEER CONVERGED
Services included production and delivery of more than 12 million UTILITY SERVICE

utility bills, handling of 1.5 million customer calls, and

the collection of more than $2.2 billion in revenue on behalf of
their clients.

ATCO Singlepoint provides City of Red Deer
customers with:

ATCO I-Tek successfully converted more than 600,000 customers to & Single monthly billing statement
ATCO-CIS, the new billing and customer care system, in early 20071, combining city water, garbage and
The conversion completed the transfer of all ATCO's gas and electric recycling with ATCO Gas Services.
customers to the ATCO-CIS system, which now handles "One-stop” call centre and payment
approximately one million customer accounts monthly for ATCO Gas, services.

ATCO Electric and City of Red Deer utility customers. This proprietary
technology is an important asset in servicing the deregulating
energy industry.

Flexible and effective services and
systems for today’s evolving
marketplace.
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A key focus during 2001 was a continued emphasis on maintaining and

enhancing the technology infrastructure to support the growing

technology business needs of clients.

ATCO TRAVEL

ATCO Travel's partnership with Corporate
Express provides clients with:

& Time-saving convenience in the busy
Edmonton-Calgary travel corridor.

M Competitive pricing.

B Personalized service.

Technologies

Technologies provides technology infrastructure planning,
implementation and technical support for more than 3,500 desktop
and laptop computers and operates a network connecting more than
130 locations within the ATCO Group of companies. Its customer
base increased significantly during 2001 with the implementation of
services for four new clients and the renewal/extension of existing
customer contracts for another five-year term.

A key focus during 2001 was a continued emphasis on maintaining
and enhancing the technology infrastructure to support the growing
technology business needs of clients. Service demand increased to
over 67,000 requests, up from 50,000 service requests the previous
year. A new centralized service request group and more automated
tools were implemented to ensure high levels of customer support
and more efficient customer response.

Applications

Applications develops, integrates and maintains more than 275
software products used by our clients. This group also plays a key
role in providing applications planning and implementation
throughout the ATCO Group of companies.

In support of ATCO Group’s efforts to move towards a more standard
information technology strategy, ATCO I-Tek and ATCO Singlepoint
became the first ATCO companies to successfully implement an
enterprise-wide financial application and infrastructure project.

ATCO TRAVEL

ATCO Travel is a leader in travel management serving corporate
clients, the general travelling public and ATCO Group companies
and employees.

The Company experienced solid growth of new accounts in 2001,
opening a new office in Edmonton in the third quarter.

Although negatively affected by the North American economic
downturn, the post-September 11 trave! decline and the dramatic
changes to the travel industry, the company finished the year with
positive earnings and strengthening sales.



During 2001, ASHCOR continued to expand its geographic market into the
British Columbia interior and northwestern Alberta, increasing the

Company’s sales by more than 20 percent over the previous year.

GENICS

Genics Inc. develops, manufactures and markets innovative,
environmentally friendly wood preservatives for North American
utility, commercial and residential markets.

In the U.S. during 2001, many utilities were testing Genics’ products.
In early 2001, after testing Genics' environmentally friendly CobraRod
and wrap products, which inhibit rot, Duke Energy placed a large
volume order for use in the company’s 2002 utility pole test-and-treat
program.

In Canada, product acceptance continued to strengthen with our
existing clients confirming continuation of their test-and-treat
programs. Hydro One in Ontario named Genics their "supplier of GENICS
choice” to extend the life of its wood pole assets and in the fourth
quarter, Genics completed a condition assessment audit of Hydro-
Quebec’s two million utility pole inventory.

Genics manufactures and markets innovative,

enviranmentally friendly wood preservatives:

W Many US. utilities are now testing Genics'
ASHCOR Technologies products.

ASHCOR Technologies markets fly ash and other coal combustion
products from ATCO Power’s coal-fired generating stations in Alberta.
Fly ash is a supplementary cementing material, used as a partial
replacement for cement powder in concrete products and in oil well
cements. ASHCOR continues to invest in research to develop new
value-added uses for fly ash and other coal combustion products
produced at ATCO's coal-fired generating stations in Alberta.

Genics named by Hydro One of Ontario as their
“supplier of choice” to extend the life of its
wood poles.

During 2001, ASHCOR continued to expand its geographic market
into the British Columbia interior and northwestern Alberta,
increasing the Company’s sales by more than 20 percent over the
previous year. ASHCOR continues to invest in research to develop
new value-added uses for fly ash and other coal combustion products

produced at ATCO's coal-fired generating stations in Alberta. X id g E ‘
g 1F ;| 1]
' 1 .."' - / 3 -
o I - P H
Signed
ASHCOR Technologies
S.W. Kiefer ASHCOR continued to expand its markets for fly ash
Managing Director, Technologies sales in 2001:
W Recent drilling activity helped drive fly ash sales
up to 70 percent over 2000 in the well
cementing market. Eu
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Utilities

ATCO Gas ATCO Electric

ATCO Gas serviceman at work

ATCO Gas and ATCO Electric defiver ATCO Gas and ATCO Electric are focused on customer service

safe, reliable energy to approximately through the safe and reliable delivery of electricity and natural gas.
one miflion natural gas and electricity With combined assets of more than $2 billion and 2,150

customers in Alberta, Yukon and the employees, the two companies serve a combined customer base of
Northwest Territories. Qur employees more than 1,000,000.

live and work in the communities we

) o The past year continued to be a growth phase for transmission
serve to build, operate and maintain

assets in Alberta, representing opportunity for the Utilities Group.
ATCO Electric constructed Alberta’s first major electricity
transmission line in more than a decade, and early in 2002 won the
bid for a much larger transmission project.

our delivery infrastructure. They are
ready to respond to customer needs,
24 hours a day, 365 days a year.
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Electric Power System
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In order to respond to customer inquiries and concerns, the companies
added more customer assistance resources and extended hours in our

customer assistance centres.

AYEAR OF EVOLVING MARKETS

ATCO Gas and ATCO Electric both took important steps to evolve into
“pipes and wires” companies, focused solely on their core
competencies of transmission and distribution of energy within
Alberta. As part of this evolution, ATCO Gas and ATCO Electric largely
moved out of energy production. ATCO also announced that it will
sell its gas and electric retail operations (the supply and sale of
energy to consumers).

Natural gas and electricity price volatility had significant impact. High
prices continuing from the fall of 2000 were a major concern for
customers and employees. In order to respond to customer inquiries
and concerns about high energy prices, the companies added more
people and extended the hours in our customer assistance centres.
The Utilities Group also launched ATCO EnergySense, an energy ELECTRICITY DEREGULATION
management hotline, website and on-site evaluation service to help B Retail competition for electricity began January 1,
homeowners and businesses identify energy efficiency opportunities. 2001.

Spot market prices for both commaodities fell significantly through the

i i , W Large industrial customers must select
year, enabling the companies to pass savings on to customers.

a retailer.

ATCO ELECTRIC B Smaller customers can choose to stay on a

For ATCO Electric, the past year was dominated by regulatory regulated rate option (RRO) until 2003 for

proceedings and enabling retail competition. Some of the key commercial customers and 2005 for
developments were: residential and farm customers.

Government-mandated price cap for RRO

& Finalizing the systems and processes that facilitate transactions
takes effect.

between energy retailers and retail customers;

Government implements electricity rebates

& Aiding larger customers and municipalities in the transition to to offset high market prices.

the new market-based structure; .
Power purchase arrangements came into force on

& Completing an intensive schedule of regulatory applications and January 1, 2001.
acting upon significant decisions from the Alberta Energy and Market prices declined in the latter half of 2001.

Utilities Board (AEUB). Issues considered by the Board include: Utility companies submitted regulatory

M ATCO Electric's 2001/02 Distribution Tariff: applications to recover costs for high electricity
prices in 2000 and 2002 RRO energy

& The collection of deferred charges related to high electric procurement strategies and tariff design.

prices during 2000; .
Transmission Administrator in Alberta continues
& An affiliate code of conduct, necessary for transactions to implement competitive procurement of
between the non-regulated and regulated companies in the transmission capacity.
ATCO Group; Alberta government launches review to

29

enhance effectiveness of the new r_-u
industry. —




While Albertans continued to pay the provincially-mandated rate of 11
cents per kilowatt-hour during 2001, ATCO Electric’s purchasing
strategy captured the fall in wholesale prices during the year, resulting
in significant savings which the Company will pass on to customers.

W The framework for the 2002 regulated rate Growth in 2001

option; and While Albertans continued to pay the provincially-
mandated rate of 11 cents per kilowatt hour during
2001, ATCO Electric's purchasing strategy captured
the fall in wholesale prices during the year,
resulting in significant savings which the company

W The application for a purchased energy
adjustment (a one-time cost recovery
measure) to customers who leave the

requlated rate option; and will pass on to customers.
W Establishing a non-regulated business arm, ATCO Electric and its subsidiaries, The Yukon
ATCO Utility Services, to pursue competitively Electrical Company Limited, Northfand Utilities
bid transmission projects. (NWT) Limited and Northland Utilities (Yellowknife)

ATCO Electric Lineman
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With its proven experience, technical ability, commitment, financial strength

and strong reputation, ATCO’s Utlilities Group is the premier distributor and

transmitter of gas and electricity in the Province of Alberta.

Limited, delivered a total of 10,708 million kilowatt hours
in 2001. Approximately 86 percent of this total was
delivered to industrial and commercial customers.

Alberta’s continued economic growth generated demand
for new distribution and transmission facilities. During
2001, ATCO Electric invested $84.6 million in new
distribution facilities and a further $50.7 million in
transmission facilities, including:

& Cranberry-Kidney 144kV project. This 91 kilometre
line and new substation near Red Earth, was
energized in March 2001; and

B Muskeg River 240kV project. This 5 kilometre
double-circuit line and new substation, energized in
October 2001, connects Albian Sands/ATCO Power to
the Alberta grid.

ATCO GAS

Gas prices spiked in late 2000 and forecasts of continuing
high prices through 2001 prompted an annual gas cost
recovery rate (a rate designed to minimize the effect of
seasonal swings in market prices on customers).
However, market prices began dropping early in 2001,
and spot-market purchases enabled the company to lower
natural gas retail prices by 44 percent in July and a
further 35 percent, as well as a refund of more than $136
million to customers in November.

The total annual natural gas cost averaged $875 per
residential customer in 2001 (after deducting the Alberta
government natural gas rebate of $602), compared to
approximately $625 the year before. The Company's
customer base increased by 21,000 during 2001. Total
sales decreased to 209 petajoules (PJ) in 2001 from 227
PJ in 2000, due to warmer than normal temperatures,

ATCO Gas' primary corporate objective for 2001 was to
sharpen its focus on its core gas distribution business.
ATCO Gas worked to divest its natural gas producing and

storage properties. The Company sold its Viking-Kinsella
fields to Burlington Resources for $550 million, of which
customers will receive $406 million, the amount deemed
to represent the future savings to customers if natural
gas from Viking had continued to be delivered to their
homes and businesses. ATCO Gas also sold its
Lloydminster and non-company operated properties, for
$16.9 million.

GOING FORWARD

With its proven experience, technical ability, commitment,
financial strength and strong reputation, ATCO's Utilities
Group is the premier distributor and transmitter of natural
gas and electricity in the Province of Alberta. This
experience will enable ATCO Gas and ATCO Electric to
focus on these abilities as energy deregulation in Alberta
requires expansion of energy delivery infrastructure.

Early in 2002, ATCO Utility Services was the successful
bidder to construct a 400 kilometre, 260 kV line from Fort
McMurray to Fort Saskatchewan. This $90 million project
is to enter service in 2003.

"Signed"”

JRR. Frey
Managing Director, Utilities



Environment and
Community

ATCO natural gas station in Banff, Alberta

In Banff National Park, ATCO Gas
opened the first publicly accessible
Natural Gas Vehicle Refueling Station
located in a national park. This
station exempiifies Canadian Utilites’
commitment to environmental
responsibility and community
partnerships. ATCO Gas and ATCO
Electric deliver safe, reliable energy to
one million natural gas and efectricity
customers in Alberta, Yukon and

the Northwest Territories.

All Canadian Utilities’ companies are committed to being
responsible members of the broader community. We work
cooperatively and responsively with the communities near our
existing and proposed facilities. We consult with our neighbours,
provide information on the environmental impact of our activities,
employ technologies that minimize the impact on the community
and environment, ensure the safety of our work places and support
community endeavours.

All Canadian Utilities' companies maintain detailed, formal
environmental policies, which are reviewed and improved regularly.
Canadian Utilities’ companies are committed to operating all plants
and facilities at or above the environmental and regulatory
standards required by the jurisdictions in which they operate.
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“The Companies maintain-health and safety pohcaes committing 1 them to prov;dmg a safe work environment. Where _
 applicable; Canadian uilities companies formulate and practice emergenc Wresp‘onse plans.in order to. maximize’ safety |n? s
-the local" commumty and minimize the |mpact of unexpected incidents, - T e

Canadian Utilities” companies- partucnpate m local commxttees that malntam a meanlngfu! two-way dialogue with the

community in a variety of ways and on.a continuous basis. Canadtan Utilities funds-or sponsors a variety of community
and charitable initiatives, and Canadian Ut|I|t| mployees: yo!unteer substantial amounts of personal time to participate
in community and enwronmental acttvmes V R '

During 2001, Canadian. Utmttes companles carried. out numerous communlty and enwronment related initiatives and
supported many community and envuronmenta rgas

N Award-winning recognttlon for voluntary reducttons in greenhouse gas. emissions;

N Inputinto the deve!opment of a Canada wude standard

S .'on mercury

B Receiving ISO 14001 reglstratlon for enwronmental
management systems atthe Sheerness Generatmg Station
and operating the Company s other power plants upto
this standard; '

B Supporting and fundlng communlty mfrastructure proyects ”
including a swimming pool at Forestburg and the
cultural/community centre at Pincher Creek;.

&  Supporting numerous outside organizations through financial
donations, volunteer time or donations in kind, i 'ncluding:

 The Alberta Children’s Hospital Foundatlon SN  BOSANKI PETROVAC: BOSNIA
The United Way s S

The Canadian Cancer Society

The Canadian Arthritis Society -

Blood donor clinics and bus drives ‘

Fundraising for local orgamzatnons mcludmg the

& ATCO Frontec led ATCO Group initiative to gather
and ship two containers containing 7700
kilograms of used clothing and toys.

Clothing and toys were welcomed by over 107

families in the particular refugee camp shown in
Mustard Seed Street Ministry, YWCA/Sheriff Klng the photo.

Home and Calgary Inter-Faith Food Bank.
W The Salvation Army

Donations were received and distributed by the
Red Cross and the UN High Commission for

& UNICEF S refugees in Bosnia to several locations
M The Juvemle Diabetes Research Foundatlon throughout Bosnia.

» Employee Community Service Fund Campaigns that = - ATCO employees collected the clothing and toys
distribute funds to a broad spectrum of charities; in two weeks in September, which were shipped

. . d received i ia in mid- :
B Active internal recycling programs for paper, bottles and and received in Bosnia in mid-October

computers, and Company use of recycled paper wherever Some children had not attended school because
' they had no shoes. Footwear included in the

shipment enabled these children to return

to school.

possible; and

M In cooperation Wlth Alberta Learnmg, donatlon of used
computers to schools, libraries and special needs groups,
such as the Cosmos Rehabilitation Society's Computer
Learning Centre in Red Deer, which will help individuals with
disabilities become involved in their community. e EU

ATCO Frontec is helping to establish a new
medical clinic in Bosnia.




Financial Overview

PEOPLE
PERFORMANCE
RESUITS

A

zn -

J.A. (James) Campbell, Senior Vice President, Finance & Chief Financial Officer.

RECORD PERFORMANCE IN 2001:

W Earnings per share increased by 4.2 percent to $3.74 per share.

&/ Common share dividends increased by 4.4 percent to $1.88 per share.

W Earnings increased by 4.3 percent to $237 million.

W Gross capital expenditures increased by $284 million (63 percent) to $735 million.

B Share owners’ equity increased by $117 million to $1,644 million.
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' Management's
Responsibility for Fijnancial Reporting

Management is responsible for the preparation of the consolidated financial statements, management’s discussion and analysis and other
financial information relating to the Corporation contained in this annual report. The consolidated financial statements have been prepared in
conformity with Canadian generally accepted accounting principles using methods appropriate for the industries in which the Corporation
operates and necessarily include some amounts that are based on informed judgments and best estimates of management. The financial
information contained elsewhere in the annual report is consistent with that in the consolidated financial statements.

Management has established internal accounting control systems to meet its responsibility for reliable and accurate reporting. These control
systems are subject to periodic review by the Corporation’s internal auditors.

PricewaterhouseCoopers, our independent auditors, are engaged to express a professional opinion on the consolidated financial statements.

The Board of Directors, through its Audit Committee, comprised of five non-management directors, oversees management's responsibilities
for financial reporting. The Audit Committee meets regularly with management, the internal auditors and the independent auditors to discuss
auditing and reporting on financial matters, to assure that management is carrying out its responsibilities and to review and approve the
consolidated financial statements. The auditors have full and free access to the Audit Committee and management.

“Signed" “Signed”
J.A. Campbell K.M. Watson
Senior Vice President, Finance and Chief Financial Officer Vice President, Finance and Controller

Auditors’ Report
to the Share Owners

To the Share Owners of Canadian Utilities Limited

We have audited the consolidated balance sheets of Canadian Utilities Limited as at December 31, 2007 and 2000 and the consolidated
statements of earnings and retained earnings and cash flows for the years then ended. These financial statements are the responsibility of
the Corporation's management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we plan and
perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the Corporation as at
December 31, 2001 and 2000 and the resuits of its operations and cash flows for the years then ended in accordance with Canadian
generally accepted accounting principles.

“Signed: PricewaterhouseCoopers LLP"

Chartered Accountants
Calgary, Alberta

February 8, 2002
36
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Consolidated Statement of
Earnings and Retained Earnings

Year ended December 31 S

(millions of Canadian doliars except per.s ,ﬂare data) ot 2001 2000 - ..

Revenues . . .. ... . Note|$ 35001 |$ 29231

Costsand expenses = "~ oo R ,

Natural gassupply -~ i R 1,318.6 1,006.4
Purchased power RN : - 366.5 115.8
Operation, maintenance and admlmstratron S R N 883.0 867.9
Depreciation and depletnon o 241.7 238.7
Interest L ‘ 7 © 198.6 196.0
Dividends on preferred shares : : - 0.6
Franchisefees - . o 11s 100.1
o 3,126.0 2,525.5
S P . 374.1 397.6
Interest and other income - - 2 © 440 26.0
Earnings before income taxes- - 418.1 423.6
Income taxes G 3 164.0 179.4
‘Neteamings -~ Celin , 254.1 244.2
Dividends on equrty preferred shares ‘ 17.0 16.8
Earnings attributable to Class A and Class B shares . ‘ 2371 221.4
Retained earnings at beginning of year 1,022.6 913.0
1,259.7 1,140.4
Dividends on Class A and Class B shares 119.0 114.0
Direct charges o 4 3.8 3.8
Retained earnings at end of year $ 11369 | $ 1,022.6
Earnings per Class A and Class B share $ 3.74 | § 3.59
Diluted earnings per Class A and Class B share $ 3.72 | § 3.58
Dividends paid per Class A and Class B share $- 1.88 | $ 1.80




' Consohdated
Balance Sheet

38

As at December 31
{millions of Canadian dollars) " Note- | 2001 2000
ASSETS oo
Current assets L '
Cash and short-term investments ' 1318 253.6 154.1
Accounts receivable ’ W 439.6 629.2
Inventories’ 171 135.6
“Income taxes recoverable : - 24.8
Future income taxes S, 3 1.9 -
Deferred natural gas costs =~ .-+ 3.9 135.1
~ Deferred electricity costs 214 87.8
- Prepaid expenses ) 21.8 | 16.3
865.3 1,182.9
Property, plant and equipment - 5 4,362.9 4,007.0
Security deposits for debt .~ - 23.6 22.4
Deferred electricity costs 1 216 86.0
Other assets 6 118.9 91.8
1 $ 53923 5,390.1
LIABILITIES AND SHARE OWNERS' EQUITY '
Current liabilities :
Bank indebtedness $ 1.7 117.4
Accounts payable and accrued Ilabtlmes 451.6 689.9
Income taxes payable 105.5 -
Future income taxes 3 - 55.2
Non-recourse long-term debt due. wnthm one year 7 31.3 26.7
606.1 889.2
Future income taxes 3 205.0 172.3
Deferred credits 8 66.6 43.0
Notes payable 9 4.6 197.1
Long-term debt 7 1,855.9 1,865.5
Non-recourse long-term debt 7. 673.8 360.0
Equity preferred shares 10 336.5 336.5
Class A and Ciass B share owners” equity
Class A and Class B shares 1 506.7 506.4
Retained earnings 1,136.9 1,022.6
Foreign currency translation ad;ustment 0.2 (2.5)
1,643.8 1,526.5
-~ $ 53923 5,390.1 -
"Signed” “Signed”
C.0. Twa B.K. French
Director Director .
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Consohdated Statement of
Cash Flows

Year ended December 31

2000

(millions of Canadian dollars) =~ = . - Note: 2001
Operating activities ’ ’ :
Earnings attributable to Class A and Class B shares 2371 | $ 221.4
Non-cash items included in eammgs
- Depreciation-and depletlon X o g 2387

-.-Future.income” taxes : - 313 86

~ Other - net : (15.7) 15.3

.. Cash flow from operataons - - : 500.4 490.0
“Changes in non-cash working capital = © 12 241.1 o (139.9)

PR L i e 741.5 - 3501
Investing activities C
Capital expendltures - net (614.0) (447.0)

~ Contributions by utility customers for exten5|ons to plant 38.6 41.2
Non-current deferred electricity costs e 64.4 (86.0)
Changes in non-cash workmg capltal IR P 2.2 68.5
Other - : - (2.3) -(8.8)

e (511.1) (432.1)
_,,,"'_,.5_,;"Fltnta.ncmg activities- - - o SR S
- -Change in notes payable - - (192.5) | 1164 7 7 T

" Issue of long-term debt 212.9 21917
Issue of non-recourse Iong-term debt 345.5 9.3
Repayment of long-term debt -~ (222.2) (68.1)

~ Repayment of non-recourse iong -term debt (21.9) (23.1)
- Redemption of preferred shares. - "~ - (34.7)
‘Issue (purchase) of Class A shares - 0.3 (1.7)

Dividends paid to Class A and Class B share owners (119.0) (114.0)
Income tax reassessment L RN {12.9) -
Changes in non-cash worklng caputal . o 12 (14.4) (18.8)
Other ‘ 2.9 (9.5)
RN (27.3) 75.5

- Foreign currency translatlon e 2.1 (2.9)

.- Cash position® BN
increase (decrease) 205.2 (9.4)
Beginning of year 36.7 46.1

2419 | § 36.7

End of year

™ Cash position includes cash and short-term investments less current bank indebtedness.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Financial Statement Presentation -

The consolidated financial statements include the accounts of Canadtan Utilities errted and its subsidiaries, including a
proportionate share of joint venture investments ("Canadian Utllrtres”) Principal operations are Utilities (ATCO Electric, ATCO Gas,
ATCO Utility Services), Power Generation (ATCO Power, Alberta Power (2000)), Logistics and Energy Services (ATCO Pipelines,
ATCO Midstream, ATCO Frontec), Industrials (ASHCOR Technologres Genics) and Technologies (ATCO Singlepoint, ATCO I-Tek).
Significant joint venture investments include Thames Power Limited and several cogeneration plants.

Certain comparative figures have been reclassified to ccnform 10 the current presentatlon

Regulation R
ATCO Electric, ATCO Gas and ATCO Papelunes ( regulated operatlons ) are regulated pnmarlly by the Alberta Energy and Utilities
Board ("AEUB"), which administers acts and regulations covering such matters as rates, financing, accounting, construction,
operation and service area. The AEUB may approve interim rates, subject to final determination.

Revenue Recognltlon R .
Revenues are recognized on the accrual basis and lnclude an estimate of services provided but not yet billed.

Revenues resulting from the supply of contracted services are recorded by the percentage of completion method. Full provision is
made for any anticipated loss T

Natural Gas Supply

Natural gas supply expense is based on the forecast cost of natural gas. lncluded in customer rates. Variances from forecast costs
are deferred until such time as approval from the AEUB is obtained for refund to or collection from customers through revised
rates and natural gas supply expense is ad;usted accordmgly

Purchased Power :

Purchased power expense is based on the actual cost of electrrcrty purchased The amourat inc uded in customer rates for
purchased power is based on forecast, with most variances from forecast recorded as deferred electricity costs. These costs
remain deferred until such time as they are refunded toor col ected from customers in accordance with approval from the AEUB.

Income Taxes
The regulated operations follow the method of accountmg for income taxes that is consistent with the method of determining the
income tax component.of their rates. When future income taxes are not provided in the income tax component of current rates,
such future income taxes are not recognized to the extent that itis expected that they will be recovered from customers through
inclusion in future rates.

Other subsidiaries follow the liability method of accounting for incorne taxes. Under this method future tax liabilities and assets

are recognized for the estimated tax consequences attributable to differences between the financial statement carrying amounts of
assets and liabilities and their respective tax bases. Future tax liabilities and assets are measured using enacted and substantively -
enacted tax rates. The effect on future tax liabilities-and assets of a change in tax rates is recognized in income in the period that
the change occurs.

Inventories

inventories are valued at the lower of average cost or net realrzable value

Property, Plant and Equipment el - -
The regulated operations include in capital expendutures an allowance for funds used durmg construction at rates approved by the
AEUB for debt and equity capital. Capital expendltures in the other subsidiaries include capitalized interest incurred during
construction, i
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Certarn regulated addmons are made lth the assrstance of non- refundable cash contrrbutrons from customers when the
estimated revenue is less than the cost of provrdrng service or where specral equipment is needed to supply the customers’
specific requrrements These contrrbutrons are amomzed on the same basis as, and offset the depreciation charge of, the assets o

< which they relate. Property plant and equlpment is dlsclosed net of unamortrzed contributions.

Depreciation is provided on assets on a strarght; ne. basis_over their esnmated useful lives. Depreciation rates for requlated assets ’

Coare approved by the AEUB. For certain.assets. these approved deprecratron rates include a provision for future removal costs and

site restoration. costs. On reurement of deprecrable regulated assets, the accumulated depreciation is charged with the cost of the
retired unit, net disposal costs and srte restoratron costs :

Deferred Fmancmg Charges. -

Issue costs of long-term debt are amortrzed over the welghted average life of the debt and issue costs of preferred shares are
amortized over the expected life of the |ssue Unamortized premiums and. rssue costs of redeemed long-term debt and preferred
shares relating to regulated operations are amortrzed over the life of the |ssue funding the redemption.. :

Deferred Availability Incentives

Effective January 1, 2001, under the terms of various Power Purchase Arrangements ("PPA") Canadian Utilities became subject to
an incentive/penalty regime related to generating unit availability. The PPA allows Canadian Utilities to bill the PPA counterparty for .
availability in excess of predetermined targets but also obiigates it to pay the counterparty a penalty when the availability target is
not achieved. The intent of the PPA is that these payments will result in no net cash inflow or outflow to Canadian Utilities over the
term of the PPA.-Accordingly these payments have-been-recorded as deferred credits on the balance sheet (see note 8) in
recognition of their anticipated repayment to the PPA counterparties in future periods. -

Should penalties exceed the accumulated incentives plus reasonably expected future incentive billings for any of the lndlvrdual
PPA’s, the shortfall will be. recognrzed in income in the year the shortfall occurs.

Notes Payable Tit

Under bank loan agreements that are renewed on'a: contmumg basis, Canadian Utilities may issue commercial paper or borrow
directly from the bank. These borrowings allow Canadian Utilities to manage the amount and tlmmg of long-term debt, preferred

" ~share and equity issues and are classified as long term

Long-Term Debt Due Within One Year -

When Canadian Utilities intends to refinance long-t'erm debt due within-one year on a long-term basis and there is a written
undertaking from an underwriter to act on Canadlan’ Utilities’ behalf with respect thereto, or sufficient capacity under long-term
bank loan agreements o issue commercral paper or assume bank Ioans then long term debt due wrthrn one year is classified

as long term, - e

Hedging

In conducting its business, Canadian Utilities Uses various instruments, including forward contracts, swaps and options, to
manage the risks arising from fluctiiations in exchange rates, interest rates and commodrty prices. All such instruments are used
only to manage risk and not for trading purposes

Gains and losses are recognized in mcome in the same perlod and in the same fmancral statement category as the income or

-expense from the hedged position.. .

Employee Future Benefits

Canadian Utilities accrues for its obligations under def ned benef t pension and other post employment benefit plans. Costs of
these benefits are determined using the projected benefits method prorated on service and reflects management's best estimates
of investment returns, wage and salary increases, age at retirement and expected health care costs. Pension plan assets are
reported at market value and expected return on plan assets is calculated based on market value. Experience gains and losses in

‘excess Of 10 percent of the greater of the accrued benefit obligations or the market value of plan assets, adjustments resulting

from plan amendments, changes in assumptions and the net transitional liability or asset are amortized over the estimated
average remaining service life of employees.

Employer contributions to the defined contribution pension plans are expensed as paid.

Stock-Based Compensatron Plans .~ =

Canadian Utilities Limited has a stock option plan and a share appreciation rights plan, and participates in the share appreciation
nghts plan of its parent corporatron, ATCO Ltd all of which are described in note 11. No compensation expense is recognized

cu
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (contlnued)

' vwhen stock options or share apprecratlon rlghts are granted Any eonsxderatron pard by holders of lhe stock OpthI'IS upon exercise '

" retained earnings. Compensatlon expense for the share apprematlon nghts plans is accrued monthly to the date of vesting on the

basis of the difference between the greater of the market price ¢ of the Canadian Utilities Limited Class A non-voting shares and the

INTEREST AND OTHER INCOME

4ATCO Ltd. Class l Non Votlng shares or the 12 month- average market pnce thereof over the base value of the rights.

$ 205.0

2001 2000
Interest - . $ 35.1 $ 18.5
Allowance for funds used by regulated operatrons o 5.7 4.4
Other , ST T o 3.2 3.1
INCOME TAXES l
The income tax provision differs from that computed usmg the statutory tax rates for the following reasons:
Y 2001 o 2000
Earnings before income taxes $ 418.1 % $ 423.6 %
Income taxes, at tatutory rates .8 1760 42.1 $ 189.0 44,6
Dividends on preferred shares - AR ORI R R 02 0
Allowance for funds used by regulated operatlons eae . 0 (1.0) - 02
Depreciation of capitalized allowance for funds o S :
used by regulated operations ' 0.4 0.1 3.7 0.9
Crown royalties and other non-deductible . e
Crown payments v o 92 2.2 8.2 1.9
tarned depletion and resource allowance . o ,(1325} - (3.2)- (12.7) - 3.0)
Large Corporations Tax o 6.5 1.5 7.0 16
Manufacturing and processing tax credit ‘ (4.1) (1.0) (3.4) (0.8)
Foreign tax rate variance Y (%) (1.0) (3.4) (0.8)
Non-deductible interest on foreign financing : 13 03 1.7 0.4
Change in future income taxes resulting o ‘
from reduction in tax rates : S a8 (1.1) (1.8) (0.4)
Unrecorded future income taxes . ‘ 28 0.7 (11.8) (2.8)
Other - ST L e T 0.2 3.5 09.
' o R 164.0 - - 39.2 179.4 42.4
Current income taxes 183.3 . 118.2 -
Future income taxes {recoveries) $ {19.3) $ 61.2
The future income tax liabilities (aSsetS)
comprise the following: " S
Property, plant and equipment . 1 216.1 $. 178.3
Deferred costs . _ S Coo12.3 62.2
Reserves : ‘ L (1.8) (6.5)
Tax loss carryforwards e : g(o'.‘s) : 3.7
Income tax reassessment . ' C a9 -
Other ' S (3.8) (2.8)
: - o - 2031 2275
Less: Amounts included-in-current - Ll I
future income taxes T T T 19) 55.2
$ 1723
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. INCOME TAXES (contlnued)
‘Unrecorded future income taxes of- the reg |

: tiohs améunted to ‘$1‘}8‘5 million at December 31, 2001. This'balanee - -~ -
~ includes $58.9 million in respect of Alberta Power (2000)s generation facilities. Effective January 1, 2001, these facilities were

deregulated through a system of power purchase. arrangements approved by the AEUB. These unrecorded future taxes of $58. 9
million will be recovered mrough future payments recelved in respect of the power purchase arrangements.

Expected future recoveries relatmg to tax loss carryforwards have been recorded in the amount of $0.8 million, of which $0.1
miltion expires at the beginning of 2009 and $0.7 million does not expire. In addition, there are tax loss carryforwards. of $0.5
million for which no tax benefit has been recorded: These:losses bégin to expire in 2007.
Income taxes paid amounted to $50.6 million (2000 - $147.7 million).

Canadian Utilities received and paid an income tax reassessment of $12.9 million durmg the year relating to the 1996 disposal of ..
ATCOR Resources Ltd. Management does not agree with this reassessment and is ‘contesting this matter with tax authorities,

Accordingly the payment has been recorded as ‘a reduction of future income tax liabilities.

.. DIRECT CHARGES TO RETAINED EARNINGS

. . 2001 2000
Stock options settled $ 3.8 $ 2.3
Class A shares purchased - - 15

) $ 3.8 $ 3.8
PROPERTY PLANT AND EQUIPMENT o
: 2001 2000
“Composite™ 2 = ,
Depreciation.. © .~ ~ Accurnulated Accumulated -
Rates . Cost Depreciation Cost Depreciation
Utilties 0 3T% % 39188 § 14694  § 37211 §  1,3658
Power Generaton .. . -~ 33% .. 23165 - 641.2 2,100.6 6447
Logistics and Energy Services . _ = - 43% . 999.7 . 3163 901.5 2854
Other o 182% e 5.8 26.0 425 18.3
‘ 7,281.8 2,458.9 $ 67657 2,314.2
Property, plant and equipment, ‘ ‘ .
less accumulated depreciation , 4,828.9 4,451.5
Unamortized contributions by customers ' )
for extensions to requlated plant - 466.0 4445
- $ 4,3629

- $ 40070 .

Accumulated depreciatioh includes amounts proVide_d for future removal and site restoration costs, net of salvage value, of $220.7

million (2000 - $212.7 million).

Composite depreciatjon rates [éflgqp total deprecia‘tiofh in the year as a percentage of mid-year cost, excluding construction work-
in-progress of $402.9 million (2000 -'$176.5 million) and non-depreciable-assets of $59.1 million (2000 ~ $49.1 million). '

OTHER ASSETS ,
2001 - 2000
Accrued pension asset (note 15) - $ 37.5 $ 24.4
Costs deferred for recovery through future regulated rates 21.0 31.9
Deferred financing charges 26.5 1.7
Other 27.9 23.8

A ] 118.9 $ . 98
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LONG-TERM DEBT

2000

, 2001
CU Inc. debentures A
1986 Series 9.85% due October 2006, redeemable October 2001° - 100.0
1986 Second Series 10.25% due December 2006, redeemable December 2001 . - 90.0
1997 Medium Term Note 5.42% due November- 2002 P . 68.0 680
1993 Series 7.25% due September 2003 60.0 60.0
1994 Series 8.73% due June 2004 100.0 100.0
1995 Series 8.43% due June 2005 125.0 125.0
2007 4.84% due November 2006 : L 175.0 -
1987 Series 12% due October 2007, redeemable October 2002 125.0 125.0
2000 6.97% due June 2008 : : 100.0 100.0
1989 Series 10.20% due November 2009 125.0 125.0
1990 Series 11.40% due August-2010 - - - 125.0 125.0
2000 7.05% due June 2011 S 100.0 100.0
1999 Series 6.8% due August 2019 300.0 300.0
1990 Second Series 11.77% due November 2020 100.0 100.0
1991 Series 8.92% due April 2022 125.0 125.0
1992 Series 9.40% due May 2023 100.0 100.0
‘ i 1,728.0 1,743.0
ATCO Midstream Ltd. credit facility, at Bankers' Acceptance rates, due June 2004 © 45.0 45.0
ATCO Power Canada Ltd. credit facility, due March 2006:
At fixed rates from 5.567% to 5.79% - 30.7
At Bankers' Acceptance rates ‘ 48.0 19.3
ATCO Power Australia Pty Ltd. credit facility, at Bank Bill rates
due May 2002, payable in Austratian dollars ) : 24.7 17.1
Other long-term obligations, at rates from 4.00%. to 8. 87% 10.2 10.4
1,855.9 1,865.5
Non—recourse e
Barking Power Limited project financing, due to 2010 payab!e in British pounds:
At fixed rates averaging 7.95% 95.7 986
At London Interbank Offered Rate ® .. 157.0 161.8
Osbarne Cogeneration Pty Ltd. project financing,
due to 2013, payable in Australian dollars:”
At fixed rate of 9.795% ' - 52.0
At Bark Bilf rates 2.6 -
At fixed rate of 6.825% . 49.6 -
McMahon cogeneration plant term facility, at 8. 26% to 2003
at Bankers’ Acceptance rates thereafter, due to 2004 ST , . 9.7 13.6
Joffre cogeneration project financing: e e - -
At Bankers’ Acceptance rates, due to 20127 . 0.9 12.6
At London Interbank Offered Rate, due to 2012 ™ - 16.1
At 7.161%, due to 2012 37.3 -
At 6.435% to 2004, at Bankers' Acceptance rates thereafter due to 2012 5.3 -
At 8.59%, due to 2020 32.0 32,0
ATCO Power Alberta Limited Partnership project financing:
At 7.067% to 2008, at London Interbank Offered Rate thereafter, due to 2016 o 15.7 -
At 7.29% to 2008, at London Interbank Offered Rate thereafter, due to 2016 @ 1.2 -
93.1 -

At 7.25% to 2011, at London Interbank Offered Rate thereafter, due to 2016 © -




. 7. LONG-TERM DEBT (continued) . -

Non-recourse {continued) o ' : 2001 2000
Cory cogeneration project financing: - S .
At 7.586%, due to 2024 R _ 38.8 -
At 7.601%, due to 2026 R 34.0 -
Scotford cogeneration project financing: < = el R : :
At Bankers' Acceptance rates, dueto 2014 ® ...~ . 29.0 - -
At London Interbank Offered Rate, due to 2014 w 7.3 -
At 7.93%, due to 2022 , S 28.4 : -
Muskeg River cogeneration pljc)jeo;ffl:naooing; AT - RN ‘ .
At Bankers Acceptance rates, dueto 2014 ™.~ T 22.2 -
At London Interbank Offered Rate, due to 2014 e 5.5 -
| ALT.56%, duet0 2022 - i et T e 35.8 -
v R R K 386.7
’ Less: Amounts due within one year - I - 371.3 267

. $ 673.8 $ 360.0
(1) The above Bankers’ Acceptance, London Interbank. Offered Rate and Bank Bill interest rates have additional margin fees.

ourse debt obligations reflect the effect of interest rate swap agreements.
Canadian Utifities Limited has provided a number of guarantees related to ATCO Power's obligations under non-recourse loans
to make equity contributions for each project'and to complete construction of the Muskeg River, Scotford and Oldman River projects.
For the Muskeg River and Scotford.projects, Canadlan Utilities Limited-has guaranteed a base level of cash flow if minimum -
electricity prices are not being obtained for approxnmately 34% of the total power generated.

,,. For the ATCO Power Alberta Limited Partnership project financing, Canadian Utilities Limited has guaranteed a $36.0 million
operating and maintenance obligation, which reduces by $1.2 million per year.

--The-interest-rates disclosed for certain of the non:

To meet certain project debt service and mamtenance reserve requirements, Canadian Utilities Limited has chosen to provide
guarantees in lieu of ATCO Power prowdmg secunty

To date, Canadian Utilities Limited has not been Arequlre'd to make payments under these guarantees.

The minimum annual debt repayments for each of the next five years are as follows
. DRI Non-Recourse : S,

e e i b e

Long -Term Debt  Long-Term Debt Total
2002 R $ 102.9 $ 37.3 $ 140.2
003 e e R . - 600 42.1 102.1
2004 ‘ o o T 145.0 40.0 185.0
2005 S , ' 125.0 48.0 171.0
2006 R 223.0 50.0 273.0

$ 655.9 $ 215.4 $ 871.3

Of the $140.2 million due in 2002, $102. 9 mINIOl’I |s to be reflnanced and is, therefore, excluded from long-term debt due within
one year in the balance sheet: :

Interest on debt is as follows:

S LU L 2001 2000

tong-term debt . - S, ST ' $ 162.5 $ 166.7

Non-recourse long-term debt S ' . 26.6 213

Notes payable o , 6.2 4.1

Current bank indebtedness e o ‘ ‘ 116 586

. Amortization of financing charges- R TV . 2.6 1.7
Less: Capitalized on non- regulated pmJects o ' (10.9) (9.4)

$ 198.6 $ 186.0

Interest paid amounted to $205.5 million (2000 = $207.1 million). _
5 e CLU)
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LONG-TERM DEBT (continued)
Fair values :
Fair values for the above debt, determmed using quoted market prices for the same or simillar issues, are shown below. Where
market prices are not available, fair values are estimated usmg dlscounted cash flow analysis based on Canadian Utilities’ current
borrowing rate for similar borrowing arrangements. .

2001 2000

Long-term debt
Fixed rate

‘§ 19824 $ 20447
Floating rate ’

117 81.4

S 21001 $ 21261

Non-recourse long-term debt _ el o S
Fixed rate o 8 502.3 $ 241.9
Floating rate ' s T ' ' 221.8 161.8

-$ 724.2 $ 403.7

DEFERRED CREDITS

2001 2000
Deferred availability incentives ‘ ' : ' s 29.9 $ -
Accrued equipment repairs and maintenance - ~ 16.3 203

Other , ‘ . . 20.4 22.7

$ 66.6 $ 43.0

NOTES PAYABLE AND CREDIT LINES

At December 31, 2001, notes payable consists of outstandmg commermal paper of $4.6 million (2000 ~ $197.1 million), at an.
interest rate of 2.19%, maturing March 2002. '

Canadian Utilities has credit lines totaling $1,410.0 million, of which $390.5 million are available on a long-term committed basis
by the lenders, $817.9 million on a short-term committed basis and $201.6 million on an uncommitted basis. These credit lines
enable Canadian Utilities to obtain financing for general business purposes, At December 31, 2001, $272.6 million of long-term
committed credit lines, $792.0 million of short- term committed credlt lines and $196.4 million of uncommitted credit lines were
still available.

EQUITY PREFERRED SHARES e ‘
Authorized: An unlimited number of Series Second Preferred Shéres, issuable in series.

Issued: . o o .
Stated - Redemption 2001 2000
Value . Dates . Shares Amount Shares Amount
(dollars) R ‘
Cumulative Redeemable Second
Preferred Shares o )
5.9% Series Q $ 2500 Open = 2,277,615 $- 56.9 2,277,675 % 56.9
5.3% Series R R $ 25.00 ‘ s Open 2,146,730 53.7 - 2,145,730 53.7
6.6% Series S $ 2500 ) Open . 635,700 15.9 635,700 15.9
Perpetual Cumulative Second ‘ '
Preferred Shares R
5.05% Series O $ 2500 December 2, 2006 1,600,000 40.0 1,600,000 40.0
5.05% Series T $ 25.00 * December 2, 2006 1,600,000 40.0 1,600,000 40.0
5.05% Series U $ 2500 NQ'Vember 26, 2006 ' 800,000 20.0 800,000 20.0
4.66% Series V $ 25.00 - :October 3, 2002 4,400,000 110.0 4,400,000 110.0
o $ 336.5 $ 3365
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10. EQU!TY PREFERRED SHARES (continued)

11.

The dividends payable on the Perpetual Cumulatlve Second Preferred Shares Series 0, T U and V are fixed until the redempnon
dates specified above, at which tume a new dwxdend rate- may be established by negouanon between Canadian Utilities Limited and
the holders of the shares. R :
Fair values R : : :
Fair values for preferred shares determmed usmg quoted market prices for the same or similar issues are $323.4 mslhon
(2000 - $324.1 million).

Redemption privileges '

The preferred shares are redeemable on the dates spemr jed above at the option of Canadian Utilities at the stated value plus
accrued and unpaid dividends. .

CLASS A AND CLASS B SHARES

Class A Non-Voting .. Class B Common Total

Shares Consnderauon . Shares  Consideration Shares  Consideration
Authorized : ‘ Unhmlted T Unlimited
‘Issued and Outstanding: co o o , )
December 31, 1999 o 39 368 882 $ 3546 23,980,003 3 1519 63,348,885 $ 5065
Stock options exercised ‘ ' 17,450 0.5 - ~ 17,450 0.5
Purchased . (60, 500) . (0.6) - - (60,500) 0.6)
Converted: Class Bto Class A , 301 781 1.9 (301,781) (1.9) - -
December 31, 2000 , - 39,627,613~ 3564 23,678,222 150.0 63,305,835 506.4
Stock options exercised ‘ 11,200 - 0.3 - - 11,200 03
Converted: Class Bto Class A~ . 237,956 - 1.6 - (237,956) (1.6) - -
Decembér 31,,2001 L : 39,876,769 . - $ - 358.3 23,440,266 $ 148.4 63,317,035 $ 506.7
Share owner nghts

The holders of the Class A non-voting shares and the Class B common shares are entitled to share equally, on a share for share
basis, in all dividends declared by Canadian Utilities Limited on either of such classes of shares as well as the remaining property -
of Canadian Utilities Limited upon dissolution. The holders of the Class B common shares are entitled to vote and to exchange at
any time each share held for one Class A non-voting share.

If a take-over bid is made for the Class B common shares which would result:in the offeror ownmg more than 50 percent of the
outstanding Class B common shares and which would constitute a change in controt of Canadian Utilities Limited, owners of
Class A nan-voting shares are entitled, for the durauon of the bid, to exchange their Class A non-voting shares for Class B
common shares and to tender such Class B common shares pursuant to the terms of the take-over bid. Such right of exchange is
conditional upon the completion of the take-over bid giving rise to the right of exchange, and if the take-over bid is not completed,
then the right of exchange shall be deemed never to have existed. In addition, owners of the Class A non-voting shares are entitled -
to exchange their shares for Class B common shares of Canadian Utilities Limited if ATCO Ltd., the present controlling share
owner of Canadian Ummes L|m|ted ceases to'own orcontrol, dlrect!y or indirectly, more than 10,000,000 of the issued and -
outstandmg Class B common shares of Canadian Utilities Limited. In either case, each Class A non- -voting share is exchangeable
for one Class B common share, subject to changes in the exchange ratio for certain events such as a stock split or rights offering.
The complete text of the rights of exchange attached to the Class A non- votmg shares is set out in a Certificate of Amendment
dated September 10, 1982 issued to Canadian Utxlmes Limited.

Normal course issuer bid

On May 19, 2001, Canadian Utilities leated commenced a Normal Course tssuer Bid for the purchase of up to 3 percent of the
outstanding Class A non-voting shares. The offer, wnl expure on May 18, 2002.

Stock option plan

Canadian Utilities Limited has a stock option plan under whlch 3, 200 000 Class A non-voting shares are reserved for issuance in
respect of options. Options may be granted to directors, officers and key employees of Canadian Utilities Limited and its
subsidiaries at an exercise price equal to the we:ghted average of the trading price of the shares on The Toronto Stock Exchange

CLI




.1 CLASS A AND CLASS B SHAHES (contmued)

for the five trading days |mmed|ateiy precedmg the date of grant The vestmg prowsnons and exermse penod (whlch cannot exceed
10 years) are determined at the time of grant. ‘

Changes in shares under option are summanzed below

So2001 o 2000

CIassA - Weighted-Average - ClassA  Weighted-Average

Shares - ExercisePrice ~  ~  Shares Exercise Price . -
Options at beginning of year C 1,129,100 0 8 3454 -+ -1,186,850 $ 32.09
Granted ‘ - - 135,000 43.16
Exercised (1,200 - - 29.89 (17,450) 28.48
Settled . (126,350) - 2572 (175,300) 25.18
Options at end of year ‘ 991,550 -8 35,72 ) 1,128,100 $ 34.54

Information about stock options outstandmg at December 31 2001 is summarized below:

Options Outstandmg : Options Exercisable

Range of © Weighted-Average :
Exercise Class A Remaining - Weighted-Average Class A Weighted-Average
Prices e .. .Shares "Contractual Life Exercise Price Shares Exercise Price
$23.76 - $30.08 355900 - - 42 $ - 2736 314,100 $ 27.00
$34.46 - $37.74 324,850 190 8 3588 156,450 $ 3562
$41.29 - $47.91 - 30800 - e T $ 45.33 162,800 $ 45,78

$ 3572 633350 $ 339

$23.76 - $47.91 L 991,550 . , e

~ Share appreciation rights plan ST R e

. Directors, officers and key employees of Canadian Utilities may be granted share appreciation rights under the share appreciation
rights plans of Canadian Utilities Limited and its parent corporation, ATCO Ltd. The vesting provisions and exercise period (which
cannot exceed 10 years) for each plan are determined at the time of grant. The base value of the share appreciation rights is equal
to the weighted average of the trading price of the Class A non-voting shares and the Class | Non-Voting shares of ATCO Ltd.,
respectively, on The Toronto Stock Exchange for the five trading days immediately preceding the date of grant. The holder is
entitled on exercise to receive a cash payment equal to any increase in the market price of the Class A non-voting shares and the
Class | Non-Veting shares-of ATCO Ltd., respectively, over the base value of the share apprecaation nghts exercised. Share
appreciation rights expense amounted to $0.8 mnhon (2000~ $5 5 milhon)

12. CHANGES IN NON-CASH WORKING CAPITAL

y . 2001 . 2000
Operating activities, changes retated to: NI . _ T
Accounts receivable I ‘ $ 200.7 $ (283.4)
Inventories B 4.6 (16.6)
Deferred natural gas costs R 131.2 (129.4)
Deferred electricity costs R I - 60.4 (71.7)
Prepaid expenses BRI N eSO L 15 (3.0)
Accounts payable and accrued liabilities waf st (230.4) 349.9
Income taxes _ S : : " 130.2 (38.4)
Future income taxes T e e BT T (57.1) 52.7

$. - 2411 $ {139.9)

Investing activities, changes related to: : . ;
Inventories » $ 14.5 $ 0.9

Prepaid expenses Lo 1) -
. Accounts payable and accrued liabilities : (5.1) 67.6
, P . ‘ % 2.2 $ 68.5

Financing activities, changes related to: - o

Accounts receivable ' - $  (10.3) $ {6.2)

Accounts payable and accrued liabilities : : : 4.1) (12.6)

.8 R S (9 $ (18.8)
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14,

15.

JOINT VENTURES e E o

'Canad|an Uulmes Interest in Jomt ventures is summanzed below ;
' L 2001 2000

Statement of earnings R ETE & R AR o _
Revenues ; R S : _ $ 3638 $ 2932
Operating expenses ’ ’ : e ..oa418 1854
Depreciation " N pri - 261 20.2
Interest 29.8 29.4

S 66.0 58.2
Interest and other income .. ‘ 5.1 5.6
Earnings from joint ventures before income: taxes cLo g $ 71.1 $ 63.8
Balance sheet s L '
Current assets JE T U S ST , $ 1726 $ 121.2
Current liabilities SRR Lo o (140.6) 2 (94.0) -
Property, plant and eqmpment I T ‘ ’ 809.2 ) -~ 567.8
Deferred items - net L . (76.6) (77.1)
Long-term debt ‘ ' - (14.0)
Non-recourse long-term debt (secured only by Jomt venture assets)‘ ce (494.6) {360.0)

Investment in joint ventures

T T 1439

- Statement of cashflows - o ,
Operating activities R O $ 76.5 $ 67.7
investing activites ERRE R : (195.6) (48.9)
Financing activities A Cee R 159.2 (14.7)
Foreign currency translation Ce el ' 1.5 (2.1)
Increase in cash position , 2 : $ 41.6 $ 2.0

Current assets include cash of $90 2 mlll on (2000 $50 7 mllhon) Wthh is.only avaslable for use wuthm the joint ventures.

RELATED PARTY TRANSACTIONS

In the normal course of business with its parent’ corporation, ATCO Ltd., and affiliated corporations, Canadian Utilities incurred
adrinistrative expenses and corporate signature rights totaling $6.1 million (2000 - $5.1 million). Canadian Utilities sold natural
gas to an affiliated ATCO corporation in the amount of $4.1 million (2000 - $3.8 million) and recovered administrative expenses:
and business development costs totaling $3 3 million (2000 $4.5 million). ' '

EMPLOYEE FUTURE BENEFITS

Canadian Utilities maintains defined benefit and defined contribution pension plans for most of its employees and provides other
post employment benefits, principally health, dental and life insurance, for retirees and their dependents. The defined benefit
pension plans, which provide for pensions based on length of service and final average earnings, are for the most part
contributory, with the balance of funding the respbnSibility of Canadian Utilities on the advice of an independent actuary. Plan
assets are comprised of Canadian and foreign equities, fixed income and other marketable securities and real estate. As of 1997,
new employees automatically participate-in the defined contribution pensmn plans and employees pamc:pattng in the defmed
benefit pension plans may transfer to the-defined contribution pension plans at any time.




.5 EMPLOYEE FUTURE BENEFITS (contmued)
B Information about Canadian Utmtues beneﬁt plans in aggregate isas follows

72001 2000
o -Other Post Other Post
~Pension Employment Pension Employment
" Benefit: - Benefit Benefit Benefit
| et ;iff"Plans‘ o plans. CPlans. . . . Plans
Market value of plan assets S PR
Beginning of year SRR 38 1381 4 s - 1,271.9 $ -
Actual return on plan assets : o Do (s 2) ‘ - 138.3 -
Employee contributions A % - 5.4 -
Benefit payments (32.5) - (32.6) -
Payments to defined contribution plans - C e () - (1.6) -
End of year , '$ 1326 % - 1,381.4 $ -
Accrued benefit obligations S - f
Beginning of year _ § 835  $ 408 8040  $ 36.8
Current service cost _ ' 168 1.3 17.0 1.2
Interest cost ] : . 58.0 , 2.9 56.2 2.7
Employee contributions B - < R - 5.4 -
Benefit payments - o (33.9) (1.6) (33.7) (1.3)
Experience losses (gains) . : ‘ T2 1.4 (12.4) 1.4
End of year , - ... $ .. BB4B. . . § -44.8 836.5 $ 40.8
Funded status L ‘ »
. Excess (deficiency) of assets over obligations . $ 437.8 $ (44.8) 544.9 $ (40.8)
‘ Amounts not yet recognized in financial statements: = . s e ‘
Unrecognized net experience losses (gains) =~ » 50,2 o 2.8 (75.9) 1.4
Unrecognized net transitional liability (asset) ‘ (352.7) 32.2 (413.8) 34.5
: ' <1053 - {9.8) - 55.4 {4.9)
Regulatory asset (liability) ™ ' C '(67.8) - 6.0 (31.0) -
Accrued asset (liability) . $ 315 $ (3.8) 24.4 $ (4.9)
Weighted average assumptions at December 31 SR :
Expected rate of return on"plén assets 8% ' - 1.0% -
Liability discount rate - 6.9% 6.9% 7.1% 7.1%
Average compensation increase . 3,0% e 3,0% -

The assumed annual health care cost rate increases used in measuring the accumulated post employment benefit obligation in
2007 and thereafter were 4.25 percent for drug costs and 3.75 percent for other medical and dental costs.

Included in the accrued Benefit obligations are certain supplementary defined benefit pension plans that are paid by Canadian
Utilities out of general revenues, These supplementary plans. had accrued benefit obligations of $53.9 million at December 31,

2001 (2000 - $42.9 million).

Plan assets include jong-term debt and Class A non- votmg and Class B common shares of Canadian Utilities Limited havmg a
market value of $11.3 million at December 31, 2007 (2000 ~ $12.6 million) and Class | Non- -Voting shares of ATCO Ltd., Canadian
Utilities’ parent corporation, having a market value of $8.5 million at December 31, 2001 (2000 ~ $8.5 million).
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15,

16.

17.

EMPLOYEE FUTURE BENEFITS (continued) |
: : - 2001 2000

; P Other Post Other Post
. . g pension ' Employment Pension  Employment
' o0 Benefit . Benefit Benefit Benefit
_ : ) . Plans ,, Plans Plans Plans .
Components of beneflt plan expense (mcome) P : o
Current service cost 168 8 1.3 $ 17.0 $ 1.2
Interest cost : o 880 2.9 56.2 2.7
Expected return on plan assets L - (948) - (74.8) -
Amortization of net transitional hablhty (asset) S {30.9) 2.3 (30.4) 2.3
Defined benefit plans expense (income) - wn o (50.9) 6.5 (32.0) 6.2 -
Defined contribution plans expense SRR 3.1 ' - 3.0 - .
Total expense (income) e S 412 : 6.5 (29.0) 62
Less: Capitalized ' B R Y ‘ 1.3 0.5 1.3
Less: Unrecognized defined benefit :
plans expense (income) ® T : Gre 4.4 (31.0) -
Netexpense (income) ~ -~ - - - e (10.4)  $ 0.8 $ 15 $ 49

(1) The regulatory asset (fiability) and the unrecogmzed defined benefits p/an expense (mcome) reflect an AEUB decision to record costs of
employee future benefits in the regulated operauons when pa/d rather than accrued

COMMITMENTS AND CONTINGENCIES o
Minimum operating lease payments, which extend ovér periods not exceeding 13 years, are as follows:

. . Total of Ail
’ L e o Subsequent
2002 2008 7 e 2008 ) - 2005 2006 Years

$ 12.7 3 10.9 $ 9.7 $ - 94 $ 9.3 $ 31.8

Canadian Utilities is party to-a number of disputes ~éhd {awsuits in the normal course of business. Management is confident that
the ultimate liability arising from these matters will have no material impact on the consolidated financial statements.

Canadian Utilities has a number of regulatory ﬂlmgs and regulatory hearing submissions. before the AEUB for which decisions
have not been received. The outcome of these matters cannot be determined.

SEGMENTED INFORMATION
Canadian Utilities operates in the followmg busmess segments

Utilities (ATCO Electric, Northiand Utilities, Yukon Elecmcal ATCQ Gas, ATCO Utmty Services) provides electricity distribution,
transmission and generation to mdustnaL commercial and residential customers in north central Alberta and parts of the Yukon
and the Northwest Territories and natural gas distribution to industrial, residential and commercial customers in Alberta;

Power Generation (ATCO Power, Aiberta Power (2000)) develops owns, manages and operates electric power projects in Canada,
Great Britain and Australia \

Logistics and Energy Services (ATCO ‘Pipelines, ATCO Midstreamn, ATCO Frontec) provides natural gas transmission to industrial

. .and commercial customers in Alberta, natural gas gathering, processing, storage and hub services in Alberta and project

management and technical services, operatlon and mamtenance technology transfer and training services to the defence,
transportation and industrial sectors. .

Other businesses: Industrials (ASHCOR Teéhndlégies, Genics) sells fly ash and produces and sells envirenmentally friendly wood
treatment and maintenance products; Technologies (ATCO Singlepoint, ATCO I-Tek) provides billing and call centre services for
utilities, municipalities and other organizations and builds, operates and supports the information systems and technologies used
within the ATCO Group of companies. -

cu




17. SEGMENTED INFORMATION (contlnued)
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: ! .. Logistics— - inter-
2001 ' ‘,Power. . &Energy. " QOther. segment
2000 " Utilities' - Generation - - - Services - - Businesses Corporate Eliminations Consohdated
Revenues - external $2,256.1 - %- _,632,.‘9, $.6036 $ 68 -5 - 07 $ - $ 3,500.1
o $19885 - $ 4268 $ 4984 $ 87 ... 07 0§ . - $ 29231
Revenues - intersegment 25 .. - e o ““‘"“3_08 va 946 1L (B21.5) -
724 - 269.8"° T422.9 . 86.8 - 10.9 .. (862.8) -
'Revenues 2,368.6 ... : ' S 12.4 0 0 (521.5) " 3,500.1
BRI o 2,080:97 ot 6966 L T6 '(86'2.8)‘ 2,923.1
" Operating expenses - 2,028.6 ST (539.7) 2,685.7
1.702.9 17.3 - (867.0) 2,090.2
Depreciation and depletion 128.5 10,8 0.5 (0.4) 241.7
‘ . 1284 - 05 0.3) 238.7
Interest expense on debt 109.0- - LoT1 8.6 1605 (171.4) 198.6
T30 709 1561 (1827) 196.0
Dividends on preferred shares - - - - -
: : - 04 01 _ _ 06
Interest and other income ~ (28.6) - (14.4) (6.4) (0.2) (165.8) 171.4 (44.0)
(11.0) (8.0) (5.2) (0.3) (164.2) 162.7 (26.0)
Earnings before income taxes  131.1 165.1 “88.8 15.0 5.5 12.6 418.1
‘ - 1312 <817 860, - 123 .. 19 45 4236
“Income taxes 489 67.0- 3557 6.4 - 2.3 3.9 ~ 164.0
i . 1521 81.6 37.6 6.0 0.1 2.0 179.4
Net earnings . 82.2 . 981 §3.3 8.6 3.2 8.7 2541
. 851 "100:1 48.4 6.3 1.8 2.5 2442
Dividends on equity o - B :
preferred shares 8.3 3.4 1.6.. - 3.7 - 17.0
7.9 3.6 1.6 - - 3.7 - 16.8
Earnings attributable '
to Class A and : : e
Class B shares $ 739 -8 847 $--517 $ 86 $.- (05 $ 87 § 2311
$ 772 % 965 % 468 3 63 $ (1.9 $ 25 $ 2274
Total assets $ 2,486.4. "~ $ 2,020.7 $ 8507 3 344 § 1.5 $ (41.4) $ 53923
$ 28854 $ 17733 . % . 7518-0 % 289 % 126 $ (619) $ 53901
Capital expenditures o B SR ,
- gross $ 2389 '$ 382 $ 1015 $-- 100 $ 03 - $ 7349
$ 2021 $ 1557 % 842 % 82 % - % - § 4512
(1) Intersegment revenues are recognized on the basis of prevailing market or regulated prices.
Geographic segments R R
- Domestic - Foreign Consolidated
2001 2000 2001 2000 2001 2000
Revenues $3,2244 $ 26918 .. % 2757 $ 2313 $ 3,500.1 $ 29231
Property, plant and equipment $ 39733 $ 36233 % 3896 $ 3837 $ 43629 $ 40070
18. SUBSEQUENT EVENTS

On January 3, 2002, Canadian Utilities sold its \hknng -Kinsella natural gas producmg property, having a net book value of
approximately $40.0 million, to Burlington Resources Inc. for $550.0 million. Canadian Utilities' share of the net proceeds is
expected to be approximately $150.0 mnhon after adjustments The sale was finalized on January 3, 2002 and will be reflected in
the 2002 results.

In accordance with an AEUB decision, $385.0 mllhon plus related ad;ustments of $21.0 million for a total of $406.0 million, will be
distributed by way of lump sum payments to customers_ofvre’cord on March 2, 2002.




Consol/dated
®

F/ve Year Fmanc:al Summary

... 2001

1999

Close

49.00

(doflars in millions, except where mdacated) 2000, 1998 1997
EARNINGS : - : ,
Revenues 3,500.1 | 29231 22077 19518 1,927.6
Operating expenses 2 685.7 [2090.2 14282 11948 12055
Depreciation and depletion - -~ 1 2417 |- 2387 229.5 207.9 196.2-
Interest e 1986 | 1960 1819 1730 - 167.3
Dividends on preferred shares i - 0.6 . 66 18.0 18.6
Interest and other income Tl 440 | (26.0) (25.6) © (23.0) (220
Income taxes . _ 1 164.0 1794 1721 180.5 168.1
Dividends on equity preferred shares o110 16.8 - 14.9 10.4 12.4
Earnings attributable to Class A and Class B shares . 2371 | 2274 2001 190.2 1815
SEGMENTED EARNINGS e ;
Utilities K | 739 7.2 92.4 N/A  NA
Power Generation - . 94 9.5 = 67.2 N/A - N/A.
Logistics and Energy Services 51.7 46.8 407 N/A N/A
Other businesses 8.6 6.3 34 N/A N/A
Corporate/eliminations o .. 8.2 0.6 (3.6) N/A N/A
’ Earnings attributable to Class A and.Class B shares .. 2371 227.4 200.1 N/A N/A
.ALANCE SHEET - e .
Property, plant and equipment ' 4,362.9 | 4,007.0 3,847.7 38020 35986
Total assets 5,392.3 | 53901 45286 44372 4,090.7
Capitalization: : i :
Notes payable and long-term debt - ..[1,860.5 | 20626 17969 16627 14246
Non-recourse long-term debt -~ 673.8 | 3600 3954 4227 4085
Preferred shares - - 500 2000 3250
Equity preferred shares - 336.5 | 3365 320.6 266.9 210.0
Share owners' equity* ~-1-1,643.8 | 1,526.5 1.419.0 11,3340 11,2454
- Total capitalization - 4,514.6 |4,2856 39819 38863 36135
CASH FLOWS ‘
Operations { 500.4 490.0 465.1 425.7 401.6
Capital expenditures - net - et 6140 - 447.0 354.2 410.4 353.8
Financing (excluding Class A and B dlwdends) : © 91,7 1895 398 112.9 451
Class A and B dividends 119.0 114.0 109.0 103.9 99.5
CLASS A AND CLASS B SHARES =
Shares outstanding at end of year™ (thousands) 163,317 | 63,306 63,349 63,362 63,340
Return on equity* .15.0% | 154% 145%  14.8%  14.8%
Earnings per share* (8) --3.74 3.59 3.16 3.00 2.85
Dividends paid per share* ($) 1.88 1.80 1.72 1.64 1.56
Equity per share* ($) o 25.96 241 22.40 21.05 19.66
Stock market record - Class A non- -voting shares ($) ngh . 56,05 51.45 49.35 48.85 41.25
“low i 4450 | .31.00 3235 38.00 3040
Close .| ~49.75 | 51.00 3900 4800 4065
. Stock market record - Class B common shares ($) ~ High - 54.20 5115 49.25 49.00 41.20
' ‘ - - U Thowe s f - 44,88 | 3110 32.50 38,25 30.65
50.55 = 39.25 48.40 40.70

* Includes Class A non-voting and Class 8 common shares.
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.Consolldated
Five Year Operat/ng Summary

1997 -

Natural gas processed (Mmcf/day) cotorm oo oo 4290|0386 332

{dolfars in millions, except where indicated) < et o 2001 2000 1999 1998
UTILITIES : ' i
Natural gas operations
Capital expenditures - net ] 7182 88.1 83.3 N/A N/A
Pipelines (thousands of kilometres) - -~~~ -~ 1.7 34.0 335 33.0 N/A N/A
Maximum daily demand (terajoules) - - .. '..«{-’f:»-‘il'fi"i‘:‘l\: '; 1,470 | 1737 1595 1,696 1,620
Sales (petajoules) . - : 187 209 192 N/A N/A
Transportation (petajoules) 22 .18 13 N/A N/A
Total system throughput (petajoules) Lt Soop L 209 227 205 N/A N/A
Average annual use per residential customer (glgajouies)jn o131 148 138 144 148
Degree days - Edmonton* - ool 3661 | 4210 0 3774 3898 3,964
- Calgary**- S e T 3904 | 4441 - 3869 4,160 4,197
Customers at year-end (thousands) -~ - | 8377 | .8161 7984 7799 75656
. Electric operations o , - ‘
Capital expenditures - net o 153.3 | 1107 - 900 1039 1056
~ Power lines (thousands of Kilometres) :'533?"[?1?3 64,2 |- 586 - 519 .- 553 549
Retail sales (millions of kilowatt hours) .| 10,108 | 10,392 10,068 10,188 10,089
Average annual use per residential customer (kWh) S 7,210 | 7,444 7,367 7,274 7,381
Customers at year-end (thousands) ... .~ <1 01920 | 191.0 186.8 - 186.4 1833
POWER GENERATION o e e P
Capital expenditures - net e b o210.4 | 1645 1133 1443 877
~Generating capacity (thousands of kllowatts) oo m Tl 2,084 -] 668 0 514 482 322
LOGISTICS AND ENERGY SERVICES R R o
Capital expenditures - net e LIy 838 474 N/A N/A
Pipelines (thousands of kllometres) - ; 8.2 79 -~ .79 N/A N/A
Contract demand for pipelines system access (terajoules/day) 4,876 | 4559 4,378 N/A N/A
330

* Degree days - Edmonton are defined as the difference of-the mean dady temperature from 14, &5 degrees Celsius,
** Degree days - Ca/gary are defined as the d/fference of the mean dallyiemperature from 15.5 degrees Cels:us
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Managements Dlscussmn and Analys:s of
Financial Condlt/on and Results

of Operatlons; .

The following discussion and analysis of financial condition and

results of operations of Canadian Utilities Limited (the ‘
"Corporation”) for the years ended December 31, 2001 and 2000

should be read in conjunction with the Corporatlons atidited

consolidated fmanaal statements and related notes contamed ln'

this annual report.

The Corporation's annual audited financial statementsiar‘e ;
consolidated from five Business Groups: Utilities, Power
Generation, Logistics and Energy Services, Technologies 'and
Industrials. For the purposes of finan;;lal disclosure, the -
Technologies and Industrials Business Groups are accounted for
as Other Businesses and corporate transactions are accounted
for as Corporate. (Refer to Note 17 to the consolidated financial
statements). Transactions between Business Groups aré R
eliminated in all reporting of the Corporatlon s consolidated
financial mformatlon : ‘

RESULTS OF OPERATIONS-

Consolidated Operations , ~
Segmented revenues and earnings attributable to Class‘A non-
voting shares ("Class A shares”) and Class B common shares,
("Class B shares”} for the years 2001 and 2000 were as follows:

Business Groups " Revenues. - Eammgs

Revenues

(milons of Ganadian collrsy) 2001 2000. 2001 2000

Interest expense for 2001 increased by $2.6 miflion to $198.6
-~ million. This increase was primarily due to the effect of a full

year of interest expense from the financings completed in 2000,
partially offset by lower interest rates associated with debt

‘ ‘refmanced in' 2001, $10.9 million of interest was capitalized for
" projects under construction in power generation operations.

- Interest and other income for 2001 increased by $18.0 million to

$44.0 million, primarily due to interest income on higher cash
balances,

Income taxes for 2001 decreased by $15.4 million to $164.0 :
million. The decrease was primarily due to lower income tax rates.

Quarteriy Financial Information

(millions of Canaian dollars except
per share data) {unaudited) 1st 2nd 3rd 4th

2001

1.436.2 852.3 571.1. - 6338

Earnings Attributable
to Class A and
Class B shares®® 791 451 1.2 ni

Earnings Per Class A.and
Class B share®® - 125 on 0.65 113

Fully Diluted Earnings
Per Class A'dnd- L
Class B share 0@ 1.24 0.71 0.65 112

Utilities 2,368.6 2,060.9 ‘,73,9‘ 772,
Power Generation 632.9 6966 947 965
Logistics and- o ‘, e
Energy Services 9123 - 9213~ 517 468
Othér Businesses . loi.4 955 48.6’ 63 -
Corporate 124 116 (0.5). . (1.9)
Intersegment (527.5) (862.8)' 3 81 . _2;,5
237’1- ' 2274

Total o3, 500 1 29231

Earnings per share increased in 2001 to $3 74 from $359in -
2000. Return on common equ1ty was 15, 0 percent |n 2001,

Depreciation and depletion expenses rose $3.0 mllllon to $241 7
million in 2001, primarily as a result of capltal addmons dunng
2000 and 2001. :

2000

Revenues 7374 557.2 577.7  1,050.8

Earnings Attributable

to Class A and
Class B shares™@ 76.2 42.6 1.0 67.6

Earnings Per Class A and
Class B share™®@ 1.20 0.68 0.64 1.07

Fully Diluted Earnings
Per Class A and ) R
Class B share™® - 1.19 0.68 0.64 1.07

Notes:

(1) There were no discontinued operations or extraordinary items during -
these periods.

(2) Due to the seasonal nature of the Corporation’s operations and the
timing of rate decisions, earnings for any quarter are not
necessarily indicative of operations on an annual basis. E u




»‘Jmities ‘ S e
arnings from utilities operations for 2001, which amounted to

31.2 percent of consolidated earnings of the Corporation,

decreased by $3.3 million to $73.9 million, primarily resulting - -~

from the impact of warmer temperatures, partially offset’by the
impact of rate decisions in 2000 i the ATCO Gas division of -
ATCO Gas and Pipelines Ltd. ("ATCO Gas"). Témpera’tures in
2001 were 6.9 percent warmer than normal, whereas
temperatures in 2000 were 4.5 percent colder than normal

Revenues in 2001 increased by $307.7 mllhon to $2 368.6

million. The primary reason for the increase was higher natural” -

gas supply costs recovered in customer rates. Natural gas..
supply costs were lower for the last six months of 2001 but
overall were higher for the year. '

Operating expenses for 2001 increased by $325.7 million to
$2,028.6 milfion. This increase was primarily due to higher

natural gas supply costs. Natural gas supply costs were fower - -
-~ generating stations and entered into an $88.9 million long-term
-non-recourse financing agreement for the Muskeg River project.

for the last six months of 2001, but overall were higher for the
year. The amount of natural gas supply costs recorded as an:

expense is based on the forecast cost of natural gas includedin
customer rates. Any variances from forecast are deferred until ~ ~

e Alberta Energy and Utilities Board ("AEUB") approves revised. -
rates to either refund or collect the variance. As a consequence, =

changes in natural gas supply costs have no effect on the .
Corporation's earnings.

Power Generation

Earnings from power generation operations for 2001, which
amounted to 39.9 percent of consolidated earnings of the _
Corporation, decreased by $1.8 million to $94.7 million.

Revenues in 2001 decreased by $63.7 million to $632.9-million.

This decrease was primarily due to lower Alberta power pool -

the Rainbow plant and lower transmission access payments

{Aiberta Power (2000} Ltd., “Alberta Power”), partially offset by -

revenues from the new Joffre cogeneration station and higher

availability at the Barking power station (ATCO_Power). Revenues e o !
-~ The decrease was primarily.due to lower volumes of natural gas

- purchased by ATCO Midstream Ltd. ("ATCO Midstream”) for
‘ATCO Gas, partially offset by higher revenues from natural gas
- storage and from investment in new facilities during 2000 and
" 2007 in ATCO Midstream, higher prices for natural gas
, purchased for customers of the ATCO Pipelines division of ATCO

from the Rainbow plant declined due to the power purchase
arrangement purchaser’s decision in 2001 to supply its.own

natural gas fuel for the plant, rather than the fuel bemgcsupplled‘ '

by Alberta Power as it was in 2000. In addition, transmission
access payments are no longer being collected by Alberta Power
from the customer on behalf of the Alberta power pool.

perating expenses for 2001 decreased by $39.8 mvil.lion to '
346.1 million. The decrease was primarily the result of lower
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“ fuel costs from the Rainbow plant due to the power purchase

arrangement purchaser's decision to supply its own natural gas
fuel for the plant, and the elimination of the collection of

" transmission access payments Nelther the supply of fuel at the
'Rambow plant nor the transm:ssnon access payments have any

effect on the Corporation's 2001 earnings, as both items were

, recovered in customer rates in 2000. These decreases were
~partially offset by operating expenses from the new Joffre
cogeneration station.

In May 2001, ATCO Power and SaskPower International Inc.
I completed a $182 miflion non-recourse bond financing for the
.- Cory Cogeneration Project and ATCO Power completed a $121
-~ million-long-term non-recourse financing for the Scotford

- Cogeneration Project.

o _In December 2001, ATCO Power completed a $120.0 million 15
S year. non- recourse f:nancmg for the Primrose, Poplar Hill,

Rainbow Lake Units 4 and 5, Valleyview and Oldman River

On December 18, 2001 . 2 30 percent ownership interest in the
. Muskeg River project was sold to SaskPower International Inc.

< A partnership formed by ATCO Power and Ontario Power
Generation ("OPG") is constructing and will operate the Brighton

Beach power station, a $450 million, 580.megawatt natural gas

- fired combined cycle generating station at the site of the former
- -J.C. Keith Generating Station, near Windsor, Ontario. Coral
kEn‘ergy Canada Inc. has agreed to supply natural gas to the
~station and will own, market and trade all the electricity

produced. ATCO Power owns a 40 percent interest in the project,
ATCO Ltd. owns 10 percent and OPG owns 50 percent.

. "~ Logistics and Energy Services
prices (ATCC Power Ltd., "ATCO Power”), lower revenues from: ™= g

Earnings from logistics and energy services operations for 2001,
which amounted to 21.8 percent of consolidated earnings of the

- Corporation, increased by $4.9 million to $51.7 million.

Revenues in 2001 decreased by $9.0 million to $912.3 million.

Gas-and Pipelines Ltd. ("ATCO Pipelines”) and increased

‘business activity in ATCO Frontec Corp. ("ATCO Frontec”).
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-ATCO Pipelines -
On January 3, 2002, the AEUB rssued 3 decrsron regardlng*the-'ii -

Operating expenses for 2001, net of intersegment expenses, -

~ increased by $80.5 million. This-increase was primarily due to

higher natural gas storage fees and higher operatirig costs from
investment in new facilities during 2000 and 2001 in ATCO
Mldstream and increased business act[vrty in ATCO Frontec

Other Businesses

Earnings from other businesses for 2001, which amounted to
3.6 percent of consolidated earnings of the Corporatlon :
increased by $2.3 million to $8.6 million. .

REGULATORY MATTERS
Recent Decisions — ATCO Gas and

sales by ATCO Gas of the Westlock and Lloydminster natural gas
properties. The AEUB did not accept ATCO Gas' allocation of ‘
income tax amounts to customers, resultlng in additional mcome
tax expense of $2. 1 million; which has been recogmzed inthe -
2007 results. '

On August 28, 2001, ATCO Gas filed an a‘ppncat;on with the
AEUB to approve the sale of certain properties located-in the-City
of Calgary, known as the Caigary StoresBlock.«On Otto_per 245
2001, the AEUB approved the sale, and established a process for
the determination of the distribution of the proceeds of $6.6 |
million. The AEUB has not yet issued a decision on the - _ -
distribution of proceeds and no gain on the sale has been
recorded in 2001. e

On December 11, 2001, the AEUB announced that it had
approved an application by ATCO Gas to sell.its Vlkmg -Kinsella...
natural gas producing property, havmg anet book value of $40
million, to Burlington Resources Inc. for $550 million. The ATCO
Gas share of the net proceeds is expected to be approximately
$150 million, after adjustments. The sale was. finalized on,
January 3, 2002 and will be reflected in the 2002 results.

ATCO Gas filed an application with the AEUB_request_irjg the
distribution to customers of proceeds of the Viking-Kinsella sale
amounting to $385 million plus related adjustments of $21
million for a total of $406 million. On’ FeBrVUary 21,2002, the -
AEUB issued a final decision drrectmg ATCO Gas to’ drstrlbute the
sale proceeds by way of jump sum payments 1o customers of
record on March 2, 2002. :

On December 12, 2001 the AEUB issued decrsrons onthe
general rate applications of the south divisions of ATCO Gas and
ATCO Pipelines for the test years 2001 and 2002, The decisions,
among other things, provided for approved rates of return on

.- common equity of 8.75 percent in each year on a common

equity ratio of 37 percent for ATCO Gas and 45.5 percent for
ATCO Pipelines. ’

On December 12, 20071, the AEUB issued a decision relatingto

‘the operation of ATCO Gas' Carbon natural gas storage facility = -
during the winter of 2000/2001. This decision ordered ATCO Gas

to credit south division customer accounts by $4 million, which
has been recognized in the 2007 results.
Recent Decisions — ATCO Electric

In December 2000, the Province of Alberta issued regulations
which provided for the deferral of price and volume energy

.. variances from forecast for the year ended December 31, 2000.
'T".In late 2001 the AEUB issued.decisions approving the-collection

of these amounts held in the deferral accounts. At December 31,
2001, a totat of $86.0 million, including interest, was
outstanding and is expected to be collected over a 12-month
period from April 2002 to March 2003, with $64.4 million
classified as current and $21.6 million classified as non-current.

" The negotiated settlements of ATCO Electric Ltd. ("ATCO
“Electric”) for the 2001 and 2002 transmission facility owners

tariff, distribution functions and the regulated rate option tariff

~ provided for the creation of deferral accounts to hold most
* variances from forecast that arise from variations in the price of

electricity. At December 31, 2001, the net balance in these
deferral accounts was a refund to customers of $37.0 million,
which is expected to be refunded to customers over the period

" April 2002 to December 2002.

LIQUIDITY. AND CAPITAL RESOURCES

Cash flow from operations provides a substantial pomon of the

. Corporation’s cash requirements. Additional cash requirements

are met externally through bank borrowings and the issuance of
fong-term debt, preferred shares and common equity.

'Commercial. paper borrowings and short-term bank loans are

used to provide flexibility in the timing and amounts of long-
term financing.

- Cash flow from operations increased by $10.4 million to $500.4
million’in 2001, primarily due to higher earnings, lower income:

tax rates and lower current income taxes arising from increased
capital cost allowance claims for tax purposes associated with

the higher capital expenditures in ATCO Power.

Investing increased by $79.0 million to $511.7 million in 2001,
primarily as a result of higher capital expenditures during
2001, partially offset by a decrease in non-current deferred
electricity costs.

=1




apltal expendltures before. disposais mcreased by $283 7 mllhon
0 $734.9 milliont in 2001, primarily the result-of lncreased T

investment in power generation facilities (ATCO Power) and in -
regulated natural gas transmission projects (ATCO Pipelines).

received from the transfer of control of the H.R: Milner generéting' o

when such dlfferences are reversed through the settlement of

Jiabilities and realization of assets.

‘, “In May 2001, the Corporation filed a notice of intention to make
v ; _ . anormal course issuer bid for the purchase of up to three
These capital expenditures were partially offset by the proceeds - percent of its outstanding Class A shares during the period May

-19, 2001 to May 18, 2002. To date, no shares have been

station (Alberta Power), the completion of the sale of a 50 percent:“:‘ e

project to SaskPower International Inc. (ATCO Power).- - -

To finance 2001 operations, the Corporation issued $212.9

million of recourse fong-term debt, mcludlng $175.0 million of .

4.84 percent debentures due November'6, 2006 for A
" Electric and ATCO Pipelines. In addition, the Corporatmn is

$345.5 million of non-recourse long-term debt for ATCO Power -

to fund the Muskeg River, Scotford, Cory, Joffre, anrose

River prOJects

Dunng 2001, the Corporatlon redeemed $222. 2 mllhon of
recourse long-term debt, including $100,0 million of 9.85

- long-term debt.and $192.5 million of notes payable ‘The debt - -
redeemed had interest rates ranging from 4.28 percent to
10.25 percent.

At December 31, 2001, the Corporation had credit lin'eS totaling k
MMDWMMnMth%%SmeW&ﬂMmMMa-

long-term committed basis by the lenders, $817.9 million was -
available on a short term committed bas;s and $201.6 miflion .~

was available on an uncommitted basqs. At December,3’1,‘2'001‘, )

$272.6 million of long-term committed credit-lines, $792.0 -

million of short term committed credit lines and $196.4 million
of uncommitted credit lines were a'v'ailable to be drawn ’

The amount and timing of future fi nancmgs will depend on o

market condmons and the speuflc needs of the Corporatlon

Future income tax liabilities of $205.0 million at December~31.
2001 are attributable to differences between the financial
statement carrying amounts of assets and liabilities and their tax -
bases. These differences result primarily from recognizing -
revenue and expenses in different years for financial and tax
reporting purposes. Future income taxes will‘becqmepayablie
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E Notes ‘
* Both Dominion Bond Ratlng Service Limited (' 'DBRS ") and Standard and
. Poor's ("S&P") maintain a stable trend on the above securities.

.. purchased.pursuant to this normal course issuer bid.
interest in the Rainbow Lake generating station to Husky Energy $LR ' ;

Inc. and the sale-of a 30 percent interest iri the Muskeg River "

Lt iéjine bdlicj}. of theCorporati‘on to pay dividends quarterly on
"its Class A'and Class B shares. In 2001, the Corporation
. “increased the dividends on Class A and Class B shares by $0.08
» »jp'er Share, the same-increase as in 2000. The Corporation has
“increased.its annual common share dividend each year smce its e

‘ception as:a: holdlng company m 1972 The matter of an

.ncrease qn_the quarterly. d_ivudend is addressed by the board of
~“directors in the first quarter of each year. For the first quarter of

- - 2002; the quarterly dividend payment has been increased by
Poplar Hill, Raanbow Lake Unxts 4 and 5, Valleyvnew and-Oldman -~

$0.02 to $0.49 per share. The payment of any dividend is at the

.- discretion of the board of directors and depends on the financial
T conditionjof the Corporation and other factors.

The-current ratings on the Corporatlon s and CU Inc.'s securities

percent Debentures 1986 Series, $90.0 million of 10.25 percent S -5are as follows

‘ebentures 1986 Second Series and $32,2 million of other debt, - -
he Corporation also redeemed $27.9 million of non-recourse . . '

~ DBRS S&P
Canadlan Utilities lelted o
: entures j'“',ff,'\:’,"\f';',j‘.',"fff..f:i"_";_:i...__” oA
: Z,Commerual paper R-1 (iow) A-1{mid)
- ‘Preferred shares: - v
© Existing Pfd-2 (high) - - P-1(ow) -
T New Pfd-2 Not rated .
~CU Inc.:
" Debentures A (high) A
Con’mﬁercial paper‘ R-1 (low) A-1(mid) -
Ai'_h_Preferred shares : Pfd-z (high) Not rated

) BUSINESS RISKS
'Regulated Operations
- The Corporation’s regulated operations are subject to the normal
+risks.faced by regulated companies. These risks include the

A
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approval by the AEUB of customer rates whrch permit a:
reasonable opportumty to recover on a trmely basus the -
estimated costs of provndrng service, mcludmg a fair return on

rate base. The Corporation’s ability-to recover the actual costs of L

providing service and to earn the approved rates of return

semng process.

The business risks for ATCO Electric have changed with the ™

introduction of retail competmon on January1 2001, Together ‘

with the transfer of the interconnected generatlon asset

Alberta Power, this stage of deregulauon leaves ATCO Electrrc as :

a requlated transmission and drstnbuuon Ullllty

ATCO Electric is requnred to supply energy o certam customers o

in one of three ways: through the regulated rate option, as the
supplier of last resort or as the default supplier. For all three
types of energy supply, ATCO Electric has implemented energy
procurement strategies that mitigate both price and volume risk.

With the exception of the above types of customers, ATCO
Electric now receives its revenues from unregulated retailers, As

protection against bad debt, ATCO Electric has specified-certain

prudential requirements to be met by retarlers wrthrn Ilmlts
allowed by legislation. ‘ T

ATCO Electric is obligated to supply energy under the regulated
rate option to the residential, farm and small commercial
customers in its designated service area who do'not choose an
unregulated retailer. ATCO Electric is also the supplier of Jast
resort for the regulated rate option eligible.oustorners‘ :ATCO '

Electric purchases electricity from marketers, generators and the

Alberta power pool at fixed and spot-prices to supply the k
regulated rate option customers. ’

ATCO Electric is also obligated to assign a default supplier for its
customers who are not eligible for the regulated rate option tariff
and do not choose an unregulated retailer. ATCO Electric =~
appointed itself as the default supplier and purchases electrrcny
from the Alberta power pool at the spot price to supp!y the
default supply customers, the costs for which are passed onto
customers on a dollar for doltar basis. : :

On January 1, 2001, ATCO Electric appointed itself as the

supplier of last resort for its customers who are not eligible for ~

the regulated rate option tariff and who do not have a retailer
after December 31, 2000. The energy 'pr'ocu'rement'pr’ice"for'?‘"k .
these customers is the spot price of the Alberta power pool, the
costs for which are passed on to customers on a dollar for
dollar basis. -

r Non-ReguIated Operations

The Corporation’s non-regulated operations are complementary
to its traditional requlated businesses and are related to them in

terms of sk‘ilie, knowledge and experience. The Corporation
~accounts for its non-regulated operations separately from its

regulated operations. The Corporation’s non-regulated

‘operations are subject to the risks faced by any commercial
- enterprise in.those industries and in those countries in which
" they operate,

"7 The Corporation’s portfolio of electric generating plants is made
 up of coal-fired steam, gas-fired cogeneration, gas-fired
. combined cycle, gas-fired simple cycle, and small hydro plants. -

The majority of operating income from power generation
operations is derived through long-term power, steam and
transmission support agreements. Where long-term agreements

‘are in place, the purchaser assumes the fuel supply and price

risks and the-Corporation, under these agreements, assumes the -
operating fisks.

Alberta Power

Substantially all the electricity generated by Alberta Power is

sold pursuant to a system of long-term power purchase

- arrangements ("PPAs”") with EPCOR Utilities Inc. (Battle River

generating plant); Engage Energy, a wholly owned subsidiary of

- Westcoast Energy Inc. (Rainbow generating plant); and the

Alberta Balancing Pool (Sheerness generating plant). Under the

" PPAs, Alberta Power is required to make the generating capacity

for each generating urit available to the purchaser of the PPA for
that unit, In return, Alberta Power is entitled to recover its-
forecast fixed and variable costs for that unit from the PPA

~ purchaser, including a return on common equity equal to the

long-term Canada bond rate plus 4.5 percent based on a deemed
common equity ratio of 45 percent. Many of the forecast costs

. will be determined by index, formula or other means for the

entire period of the PPA. The PPAs are not subject to ongoing
regulation by the AEUB. Alberta Power’s actual results will vary
and depend.on performance compared to the forecasts on which
the PPAs are based.

Fuel costs in Alberta Power are rnostly for coal supply. To
protect against volatility in coal prices, Alberta Power owns or
has sufficient coal supplies under long-term contracts for the
anticipated lives of its Battle River and Sheerness coal-fired

" generating plants. These contracts are at prices that are either

fixed or indexed to inflation.




TCO Power T
TCO Power's generating plants mclude hlgh efﬁc;ency ga -firéd.

cogeneratlon plants, with associated on-site steam and power
tolling arrangements, and gas-fired peaking plants with,

- underlying transmnssmn support agreements in-2001, saies*i, i

from approximately 75 percent of ATCO Power’s generatmg o
capacity was subject to long-term agreements, while the

remaining 25 percent consisted primarily of sales to the Alberta
power pool. in 2002, the portjon of generatmg‘capacn,ywsquegg i

to long-term agreements is expected to be approximately 67
percent while the remaining 33 percent is expected to consist

primarily of sales of electricity to the Alberta power pool. These "
~7 T primrose, Poplar Hill, Rainbow Lake Units 4 and 5, Valleyview and

‘ ‘fOldman River generatmg stations, completed in December 2001,
. ihe Corporation has guaranteed a $36.0 million operating and
’maintenance obligation, which reduces by $1.2 million per year.
. To meet certain project debt service and maintenance reserve
. "requirements, the Corporation has chosen to provide guarantees -
~inlieu of ATCO Power providing security. To date, the Corporation

sales are dependent on prices in the Alberta electricity spot -

market. The majority of the electricity sales to the Alberta power -

poo are from gas-fired generating plants, and as a resuilt

operating income is affected by natural gas prices. During peak . ‘
electricity usage hours in Alberta, a strong correlation exists - - -

between electricity spot prices and natural gas spot prices:” -
During off-peak hours, there is less correlation. The correlation

is expected to increase in the future as customer load grows and ™

. older plants are decommissioned.

; lectricity pool prices and gas prices can be very volatile, as . -
hown in the following graph, which illustrates a range of prices

experienced during the period January 2000 to March 2002. - :
Monthly Average Pool and Gas Prices (2000-2002)
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Changes in electricity pool prices and gas prices may have-a.
significant impact on the Corporation’s earnings and cash flow from
operations in the future. It is the Corporation’s policy to continually-

onitor the status of its non-regulated electrical generating capacnty 1
; ERR effect of implementing this change results in a reclassuf cation in

hich is not subject to long-term commitments.

ATCO Power has financed its non-regulated electnca! generating. -
capacity on a non-recourse basis. In these projects, the lender's . :
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Tecourse i in the event of default is limited to the business and

ésets of the project in questmn which includes the Corporation’s
equity therein. Canadian Utilities Limited has provided a number

- of guarantees related to ATCO Power’s obligations under non-
.recourse loans to make equity contributions for each project and -
- to_complete construction of the Muskeg River, Scotford and
* Oldman River projects. For the Muskeg River and Scotford
projects, the Corporation has guaranteed a base level of cash flow
- if- minimum electricity prices are not being obtained for the

- approximately 34 percent of the total power generated by these

- projects which is not currently subject to long-term agreements.

For the $720 million, 15 year non-recourse financing for the

has not been required to make payments under these quarantees.

fHedgmg

Itis the policy of the Corporation to use financial instruments to
-~ reduce specific risk exposures and not to hold these instruments
 for trading purposes.

"~ The Corporation has entered into several contracts in order to

reduce interest rate, foreign exchange and commaodity price risk.

~ The financial impact of these contracts is not material and the

) coun’térparty in each transaction is a major financial institution

ora significant industry participant.

’ [ChaﬁQés in.Accounting Policies

*Effective January 1, 2002, in accordance with the

- _recommendations of the Canadian Institute of Chartered

- Accountants ("CICA") on accounting for stock based

compensatlon and other. stock based payments the Corporation

Wil prospectively charge the’ consideration paid to employees ‘
_and directors for settlement of stock options to compensation

“cost rather than to retained earnings.

; Effective January 1, 2002, the Corporation will retroactively
_ “apply the accounting treatment set out in the CICA's emerging
issues abstract on the balance sheet classification of callable
 debt obligations and debt obligations to be refinanced. Debt

~ " obligations that are due within the next fiscal year, or debt

obligations that are callable, and that the Corporation intends to

renegotiate or refinance, will be classified as current liabilities on

the balance sheet rather than long-term fiabilities. The estimated

2001 of $4.6 million of notes payable.
February 28, 2002
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Alberta Power. (2000) Ltdo -

ATCO Power Ltd. :
ATCO Power Canada Ltd
ATCO Power Australia Pty Ltd.
ATCO Power Generation. Ltd. .

Thames Valley Poveer Limited. -

Thames Power Limited -
Thames Power Services lelted
Barking Power leuted :

UTILITIES

ATCO Electric Ltd.
Norven Holdings Inc.- A
- -Northiand Utilities Emerpnses Ltd
ATCO Utility Services Ltd. .
Northland Utilities (NWT) L|m|ted

Northland Utilities (Yellowknife) Limited

The Yukon Electrical Company Limited
ATCO Gas and Pipelines Ltd.
ATCO Gas Division
CU Water Limited

ATCO Frontec Corp.
~ ATCO Frontec Security Services
ATCO Frontec Property Management
ATCO Frontec Pty Ltd. {Australia)
ATCO Frontec Services Ltd.
~ ATCO Frontec Services Inc. (USA)
- ATCO Frontec Logistics Corp.
ATCO Airports Ltd.
. Nasittuq Corporation
-~ Torngait Services Inc.

© ATCO Midstrearn Lid.
"ATCO Gas and Pipelines Ltd.

ATCO Pipelines Division

TECHNOLOGIES

ATCO |-Tek Business Services Ltd,
- ATCO I-Tek
ATCO Singlepoint Ltd.
ATCO Travel Ltd.

ASHCOR Technologies Ltd.

Genics Inc.
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,INCORPORATION

~Canadian Utilities i.lm‘ted Was mcorporated _
under the laws of Canada on May 18, 1927 and
was continued under the Canada Business
Corporations Act by Articles. of Contmuance on.

. -August 15, 1979, ~

ANNUAL MEETING
The Annual Meeting of Share Owners will be held at
10:00 2.m., M.D.T. Wednesday, May 8, 2002 at

The Fairmont Hotel MacDonald, 10065~ 100t
Street, Edmonton, -Alberta. :

AUDITORS
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“Bennett Jones LLP
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